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BEFORE THE
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

Petition of Cricket Communications, Inc. )
for Arbitration of Rates, Terms, and )
Conditions of Interconnection with )
BellSouth Telecommunications, Inc. d/b/a )
AT&T South Carolina )

Docket No. 2010-197-C

AT8cT SOUTH CAROLINA'S RESPONSE TO PETITION FOR ARBITRATION

Pursuant to Section 252(b)(3) of the Telecommunications Act of 1996 ("1996

Act"), BellSouth Telecommunications, Inc. d/b/a AT&T South Carolina ("AT&T South

Carolina" ) respectfully submits its Response to the Petition of Cricket Communications,

Inc. ("Cricket" ) for Arbitration pursuant to Section 252(b)(1) of the 1996 Act. AT&T

South Carolina states as follows:

I. INTRODUCTION

1. AT&T South Carolina denies each and every allegation of the Petition to

the extent it is inconsistent with any admission or assertion in AT&T South Carolina's

Response.

2. Cricket's Petition, in addition to setting forth issues for arbitration in an

attached disputed issues matrix, includes a considerable amount of advocacy in support

of Cricket's positions on those issues. That advocacy requires no response at this time.

An arbitration petition and response best serve their statutory purpose when they focus on

accurately identifying the issues to be arbitrated, and advocacy is best reserved for the

testimony and briefs that follow. Accordingly, this Response is devoted primarily to

ensuring that the Commission has before it an accurate identification of the issues as they
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now stand in light of communications between the parties since Cricket filed its Petition.

There will be ample opportunity for the parties to debate the issues later.

II. PARTIES

3. AT&T South Carolina does not dispute the identification of the parties in

Paragraphs 1 and 3 of the Petition, and it acknowledges the identification of Cricket's

representatives in Paragraph 2. In response to Paragraph 4, AT&T South Carolina's

primary representatives in this matter are:

Dennis Friedman, Esq.
Mayer Brown LLP
71 S. Wacker Drive
Chicago, IL 60606
312-701-7319
dfriedman@mayerbrown. corn

Patrick Turner, Esq.
AT&T South Carolina
1600 Williams Street, Suite 5200
Columbia, SC 29201
803-401-2900
pt1285@att.corn

III. JURISDICTION

4. AT&T South Carolina agrees that the Commission has jurisdiction under

47 U.S.C. g 252+) to arbitrate open issues arising out of the parties* negotiations under

47 U.S.C. g 252(a) and that the Petition was timely filed. 47 U.S.C. $ 252(b) does not,

however, authorize the Commission to arbitrate disagreements arising out of merger

commitinents that AT&T made to the Federal Conununications Commission ("FCC"),as

alleged in the Petition. Rather, Congress authorized state commissions to arbitrate only

issues arising out of mandatory negotiation of terms and conditions to fulfill the

requirements of Sections 251(b) and (c) of the 1996Act.

IV. HISTORY OF NEGOTIATIONS AND RESOLVED ISSUES

5. The parties have negotiated in good faith the terms and conditions of an

interconnection agreement ("ICA") to succeed their current ICA and have reached

nowstandin light of communications between the parties since Cricket filed its Petition.

There will be ample opportunity for the parties to debate the issues later.
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47 U.S.C. § 252(a) and that the Petition was timely filed. 47 U.S.C. § 252(b) does not,

however, authorize the Commission to arbitrate disagreements arising out of merger
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issues arising out of mandatory negotiation of terms and conditions to fulfill the

requirements of Sections 251 (b) and (c) of the 1996 Act.
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5. The parties have negotiated in good faith the terms and conditions of an

interconnection agreement ("ICA") to succeed their current ICA and have reached



agreement on many terms and conditions to be included in the successor ICA. A number

of open issues remain, however.

6. The Petition characterizes in general terms the areas on which the

negotiations focused, the areas in which the parties reached agreement, and the principal

areas of disagreement. AT&T South Carolina neither endorses nor disputes those

characterizations, because what matters here is the contract language that is in dispute.

Attached hereto as Exhibit 1 is the ICA that is the subject of this proceeding. It displays

in plain font all the language on which the parties have agreed; in bold the language that

AT&T South Carolina proposes and Cricket opposes; and in

language that Cricket proposes and AT&T South Carolina opposes. Exhibit 1 differs

from the ICA that Cricket filed as Exhibit C to the Petition in that some contract language

that was in dispute when Cricket filed the Petition is now agreed, and AT&T South

Carolina has, during the parties' negotiations since the Petition was filed, made some

modifications to its proposed language on issues that remain in dispute.

V. STATEMENT OF UNRESOLVED ISSUES AND
EACH PARTY'S POSITION

A. Threshold Issue —ICA Ertension

7. The Petition identifies as a threshold issue the question whether Cricket is

entitled to extend its current ICA for three years pursuant to a commitment that AT&T

made to the FCC in connection with the AT&T/BellSouth merger ("Merger Commitment

7.4"). There is, however, a threshold issue that the Commission must address even

before it reaches that question: Does Section 252(b) of the 1996 Act authorize state

commissions to arbitrate parties' rights and obligations under a commitment that AT&T

made to the FCC, and that was not compelled by any requirement of the 1996 Act?
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EACH PARTY'S POSITION
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7. The Petition identifies as a threshold issue the question whether Cricket is

entitled to extend its current ICA for three years pursuant to a commitment that AT&T

made to the FCC in connection with the AT&T/BellSouth merger ("Merger Commitment

7.4"). There is, however, a threshold issue that the Commission must address even

before it reaches that question: Does Section 252(b) of the 1996 Act authorize state

commissions to arbitrate parties' rights and obligations under a commitment that AT&T

made to the FCC, and that was not compelled by any requirement of the 1996 Act?



AT&T South Carolina will demonstrate that the answer to that question is no —the only

issues that are subject to arbitration under Section 252(b) are issues concerning the duties

imposed by the 1996 Act arising out of the parties' negotiations under the 1996 Act. '

8. The Commission should conclude that Cricket's ICA extension request is

not subject to arbitration under Section 252(b). If, however, the Commission concludes

otherwise and arbitrates the issue, the Commission should find that the parties' ICA is not

eligible for extension under Merger Commitment 7.4, for two reasons: First, Merger

Commitment 7.4 allows for extension only of ICAs that were in place when the merger

commitment went into effect —December 29, 2006 —and that does not include the

parties' current ICA. Second, an ICA can be extended only once under Merger

Commitment 7.4, and Cricket's current ICA, which is a Sprint ICA that Cricket adopted,

was already extended once, by Sprint.
'

9. AT&T South Carolina agrees with Cricket that the ICA Extension Issue

should be treated as a threshold issue, i.e., that the parties should brief the issue and that

Commission should decide it before other steps are taken in the arbitration. This is an

efficient and reasonable approach, because (i) the question whether Cricket's ICA is

eligible for extension under Merger Commitment 7.4 is a purely legal question, on which

there is no need for testimony or an evidentiary hearing; (ii) resolution of the ICA

1 The Petition recites that the parties communicated about Cricket's extension
request "[dJuring negotiations over the terms of a successor to the Cricket-AT&T South
Carolina Agreement. . ." (emphasis added). Petition $21. See also id. $ 25 ("During
subsequent negotiations. . ."). Significantly, however, the parties' communications
about Cricket's extension request were not part ofthe negotiations.

2 No state commission or court has addressed either of the stated reasons for
rejecting Cricket's extension request. Thus, while it is true that several state
commissions have ordered ICAs to be extended over AT&T's objection (id. $ 27), none
of those decisions has any bearing on the arguments that will be presented here.
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Commission should decide it before other steps are taken in the arbitration. This is an

efficient and reasonable approach, because (i) the question whether Cricket's ICA is

eligible for extension under Merger Commitment 7.4 is a purely legal question, on which

there is no need for testimony or an evidentiary hearing; (ii) resolution of the ICA

1 The Petition recites that the parties communicated about Cricket's extension

request "'[d]uring negotiations over the terms of a successor to the Cricket-AT&T South

Carolina Agreement..." (emphasis added). Petition ¶ 21. See also id. ¶ 25 ("During

subsequent negotiations . . ."). Significantly, however, the parties' communications

about Cricket's extension request were notpart of the negotiations.

2 No state commission or court has addressed either of the stated reasons for

rejecting Cricket's extension request. Thus, while it is true that several state

commissions have ordered ICAs to be extended over AT&T's objection (id. ¶ 27), none

of those decisions has any bearing on the arguments that will be presented here.
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extension issue could moot all other issues in the case; and (iii) there is no overlap

between the ICA Extension Issue and any other issue in the case, so that considering the

ICA Extension Issue separately cannot introduce any inefficiency into the case.

B. Transit Is Not An Appropriate Threshold Issue

10. The Petition also proposes that the Commission treat as a threshold issue

the question whether terms and conditions governing transit traffic service must be

included in an ICA negotiated and arbitrated pursuant to section 252 of the 1996 Act (the

"Transit Issue" ).

11. The Commission should not treat the Transit Issue as a threshold issue, for

reasons that are apparent when one contrasts that issue with the ICA Extension Issue

discussed above. Indeed, of the three considerations that make the ICA Extension Issue

an appropriate threshold issue, not one applies to the Transit Issue. First, unlike the ICA

Extension Issue, resolution of the Transit Issue cannot possibly resolve the arbitration.

Rather, the Commission's decision on the Transit Issue will merely determine whether

the Commission needs to address three transit language issues; it can have no possible

effect on the other ten issues in the case.

12. Second, the Transit Issue, unlike the ICA Extension Issue, may turn in part

on factual considerations. %hile it is true that the principal determinant of the

Commission's decision on this issue will be a legal analysis of the 1996 Act and the

FCC's implementing regulations, some state commissions addressing this issue in the

past have considered the extent to which there were or were not available in the

competitive marketplace alternatives to the ILEC's transit service. To the extent that

extensionissuecouldmoot all other issuesin the case;and (iii) thereis no overlap

between the ICA Extension Issue and any other issue in the case, so that considering the

ICA Extension Issue separately cannot introduce any inefficiency into the case.
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Commission's decision on this issue will be a legal analysis of the 1996 Act and the

FCC's implementing regulations, some state commissions addressing this issue in the

past have considered the extent to which there were or were not available in the

competitive marketplace alternatives to the ILEC's transit service. To the extent that



such factual considerations are germane, the Transit Issue is not appropriately treated as a

threshold legal issue.

13. Third, there is significant overlap between the Transit Issue and another

arbitration issue, namely, Issue 14(b), which presents the question whether AT&T South

Carolina must provide transit service at cost-based TELRIC rates. These two issues

overlap because Cricket (based on a filing it made in a parallel proceeding in Kentucky)

likely will argue that transit traffic language must be included in the ICA both in light of

the interconnection requirement in section 251(a)(1) of the 1996 Act and in light of the

interconnection requirement in section 251(c)(2) of the 1996 Act. If the Commission

were to conclude that section 251(c)(2) implicitly requires transit language to be included

in the ICA (and it should not), that would arguably imply that AT&T South Carolina

must provide transit service at TELRIC (because pricing for section 251(c)(2)

interconnection is cost-based). On the other hand, if the Commission were to conclude

that section 251(a)(1) implicitly requires transit language to be included in the ICA (and

it should not), that would not even arguably imply that AT&T South Carolina must

provide transit service at TELRIC rates. Because of the interplay between the Transit

Issue and the transit pricing issue, it does not make sense for the Commission to consider

the two issues separately, as Cricket in effect proposes.

14. Accordingly, AT&T South Carolina urges the Commission not to include

the Transit Issue in the threshold briefing in this proceeding. Instead, AT&T South

3 Such a result would be inconsistent with Conunission precedent. See Order
Dismissing Complaints, In re: BellSouth Telecommunications, Inc. —Transit Trajgc
Tarifj" 2005-50, Order No. 2006-199 in Docket No. 2005-62-C (March 28,
2006)(approving tariffed prices for intrastate transit traffic service that exceeded
TELRIC).
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2006)(approving tariffed prices for intrastate transit traffic service that exceeded

TELRIC).
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Carolina asks that the Commission address only the ICA Extension Issue as a threshold

issue. If it resolves that issue in favor of AT&T South Carolina, it should then proceed to

arbitrate the remaining issues in the case, including the Transit Issue. In doing so, if the

Commission decides that the federal Act does not require transit language in the ICA, the

Commission will not have to rule on Issues 14(b), 19, and 21 at all. Conversely, if the

Commission decides that the federal Act requires transit language in the ICA, the

Commission will then rule on the merits of Issues 14(b), 19, and 21.

15. If the Commission decides to treat transit as a threshold issue, however,

AT&T South Carolina reserves its right to explain at that time why the federal Act does

not require transit language in the ICA.

C. Other Disputed Issues

16. Cricket set forth the issues for arbitration in a Disputed Issues List, in matrix

form, attached to the Petition as Exhibit B. Attached to this Response as Exhibit 2 is a

modified version of that matrix. The modifications reflect, among other things, the

resolution of issues since the Petition was filed, corrections of clerical errors and

modifications to AT&T South Carolina's proposed contract language on some issues

during the parties' ongoing negotiations. Exhibit 2 displays the following information:

a. "AT&T Language" and "Cricket Language": Using the same font

conventions as in the ICA (Exhibit 1), these colunms in the matrix show the

disputed language and, in many instances, agreed language that provides context

for the disputed language.

b. "Issue Description": In the Issue Descriptions, the parties have

tried to describe in short form the disagreements manifested by the disputed
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issue. If it resolves that issue in favor of AT&T South Carolina, it should then proceed to
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a. "AT&T Language" and "Cricket Language": Using the same font

conventions as in the ICA (Exhibit 1), these columns in the matrix show the
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contract language. Where only a single Issue Description appears, the parties

have agreed on that Issue Description. For other issues, the parties have not

agreed on an Issue Description, so there appear a Cricket Issue Description and an

AT&T South Carolina Issue Description. Ultimately, the question in all instances

is, "Which party's proposed contract language should be included in the ICA'?"

Accordingly, while it is certainly desirable for the Issue Descriptions to be agreed,

it is not essential. To the extent that the Issue Descriptions are not agreed, AT&T

South Carolina urges the Commission simply to take both parties' descriptions

into account as the Commission sees fit when it resolves the contract language

disputes, rather than to direct the parties to agree on all Issue Descriptions.

c. Issue Numbers: Each disputed issue is numbered, and the numbers

match those in the matrix that Cricket filed as Exhibit B to the Petition, except

that there are instances where a single issue (e,g. , Issue 3) has been broken down

into sub-parts (e.g., Issues 3(a), 3(b) and 3(c)). The parties have resolved some of

the issues set forth in Cricket's Exhibit B. In order to maintain the numbering

scheme in Petition Exhibit B, Exhibit 2 includes those issues, but shows them as

"Resolved. "

d. "AT&T Position" and "Cricket Position" set forth the parties'

positions on the open issues,

VI. REQUEST FOR RELIEF

20. AT&T South Carolina denies that Cricket is entitled to any of the relief

requested in Section VI. (Request for Relief) of the Petition.
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WHEREFORE, AT&T South Carolina respectfully requests that the Commission

resolve the threshold issues in this proceeding in favor of AT&T South Carolina, and

then enter an Order directing that AT&T South Carolina's positions on the issues

presented herein be incorporated into the ICA between Cricket and AT&T South

Carolina. Further, AT&T South Carolina requests such other, more general or specific

relief as is just and proper under the circumstances.

Respectfully submitted this I day of July, 2010.

825097

BELLSOUTH TELECOMMUNICATIONS, INC.
d/b/a AT&T SOUTH CAROLINA

I~ iu
Patrick W. Turner
General Attorney —AT&T South Carolina
1600 Williams Street
Suite 5200
Columbia, South Carolina 29201
(803) 401-2900

WHEREFORE,AT&T SouthCarolinarespectfullyrequeststhattheCommission

resolvethethresholdissuesin this proceedingin favorof AT&T SouthCarolina,and

then enter an Order directing that AT&T SouthCarolina'spositionson the issues

presentedherein be incorporatedinto the ICA betweenCricket and AT&T South

Carolina. Further,AT&T SouthCarolinarequestssuchother,moregeneralor specific

reliefasisjust andproperunderthecircumstances.
A

Respectfully submitted this _ J_day of July, 2010.

825097

BELLSOUTH TELECOMMUNICATIONS, INC.
d/b/a AT&T SOUTH CAROLINA

Patrick W. Turner

General Attorney - AT&T South Carolina
1600 Williams Street

Suite 5200

Columbia, South Carolina 29201

(803) 401-2900



STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND

)
) CERTIFICATE OF SERVICE
)

The undersigned, Nyla M. Laney, hereby certifies that she is employed by the

Legal Department for BellSouth Telecommunications, Inc. d/b/a AT&T South Carolina

("AT&T") and that she has caused AT&T South Carolina's Response to Petition for

Arbitration in Docket No. 2010-197-C to be served upon the following on July 2, 2010:

John J. Pringle, Jr. , Esquire
Ellis, Lawhorne &, Sims, P.A.
1501 Main Street
5'" Floor
Columbia, South Carolina 29202
(Cricket Communications, Inc.)
(Electronic Mail)

K. C. Halm, Esquire
Richard Gibbs, Esquire
Davis Wright Tremaine LLP
1919Pennsylvania Ave. , NW, Suite 200
Washington, D.C. 20006
(Cricket Communications, Inc.)
(Electronic Mail)

Dennis Friedman, Esquire
Mayer Brown LLP
71 S. Wacker Drive
Chicago, IL 60606
(Electronic Mail)

Shannon Bowyer Hudson, Esquire
Counsel
Office of Regulatory Staff
1401 Main Street, Suite 900
Columbia, South Carolina 29201
(Electronic Mail)

STATEOFSOUTHCAROLINA

COUNTYOFRICHLAND
CERTIFICATEOFSERVICE

The undersigned,Nyla M. Laney,herebycertifiesthat sheis employedby the

LegalDepartmentfor BellSouthTelecommunications,Inc.d/b/aAT&T SouthCarolina

("AT&T") andthat shehascausedAT&T SouthCarolina'sResponseto Petitionfor

ArbitrationinDocketNo.2010-197-Cto beserveduponthefollowingonJuly2, 2010:

JohnJ.Pringle,Jr.,Esquire
Ellis, Lawhorne& Sims,P.A.
1501Main Street
5thFloor
Columbia,SouthCarolina29202
(CricketCommunications,Inc.)
(Electronic Mail)

K. C. Halm, Esquire

Richard Gibbs, Esquire

Davis Wright Tremaine LLP

1919 Pennsylvania Ave., NW, Suite 200

Washington, D.C. 20006

(Cricket Communications, Inc.)

(Electronic Mail)

Dennis Friedman, Esquire

Mayer Brown LLP
71 S. Wacker Drive

Chicago, IL 60606

(Electronic Mail)

Shannon Bowyer Hudson, Esquire
Counsel

Office of Regulatory Staff

1401 Main Street, Suite 900

Columbia, South Carolina 29201

(Electronic Mail)



F. David Butler, Esquire
Senior Counsel
S. C. Public Service Commission
Post Office Box 11649
Columbia, South Carolina 29211
(PSC Staff)
(Electronic Mail)

Joseph Melchers
Chief Counsel
S.C. Public Service Commission
Post Office Box 11649
Columbia, South Carolina 29211
(PSC Staff)
(Electronic Mail)

Jocelyn G. Boyd, Esquire
Deputy Clerk
S. C. Public Service Commission
Post Office Box 11649
Columbia, South Carolina 29211
(PSC Staff)
(Electronic Mail)

N a . La

8I9953

F. David Butler, Esquire
Senior Counsel

S. C. Public Service Commission

Post Office Box 11649

Columbia, South Carolina 29211

(PSC Staff)

(Electronic Mail)

Joseph Melchers
Chief Counsel

S.C. Public Service Commission
Post Office Box 11649

Columbia, South Carolina 29211

(PSC Staff)

(Electronic Mail)

Jocelyn G. Boyd, Esquire

Deputy Clerk

S. C. Public Service Commission

Post Office Box 11649

Columbia, South Carolina 29211

(PSC Staff)

(Electronic Mail)

819953

2



EXHIBIT y

NTERCONNEC
AGRKKMKN T

EXHIBIT 1

INTERCONNECTION

AGREEMENT



General Terms and Conditions/AT&T-SOUTHEAST

Page 1 of 52
Cricket Communications, Inc.

Version: 2Q09- Two-Way CMRS ICA - Wireless —05/05/09

TWO-WAY CMRS INTERCONNECTION AGREEMENT

(WIRELESS) —GENERAL TERMS AND CONDITIONS

[Draft ICA with each Party's Proposed Language (06.23.2010)j

AT8T-SOUTHEAST proposed language: bold font
Cricket proposed language: IIIIuhl~aditE

GeneralTermsandConditions/AT&T-SOUTHEAST

Page1of 52
CricketCommunications,Inc.

Version:2Q09- Two-WayCMRSICA- Wireless- 05105/09

TWO-WAY CMRS INTERCONNECTIONAGREEMENT

(WIRELESS)- GENERAL TERMS AND CONDITIONS

[Draft ICA witheach Party'sProposed Language (06.23.2010)]

AT&T-SOUTHEAST proposedlanguage:bold font
Cricket proposedlanguage:doubleunderline



General Terms and Conditions/AT8T-SOUTHEAST

Page 2 of 52
Cricket Communications, lnc.

Version: 2Q09 —Two-Way CMRS lCA - Wireless —05/05/09

TABLE OF CONTENTS

Section

Introduction
Definitions. .
Interpretation, Construction and Severability

Notice of Changes - Section 251(c)(5)..
Responsibilities of the Parties .........................................
Insurance.
Assignment or Corporate Name Change. .
Effective Date, Term and Termination. .
Assurance of Payment. .
Billing and Payment of Charges.
Nonpayment and Procedures for Disconnection
Dispute Resolution.
Audits ..
Disclaimer of Representations and Warranties. .
Limitation of Liability

Indemnity.
Intellectual Property/License.
Notices.
Publicity and Use of Trademarks or Service Marks. .
Confidentiality.
Intervening Law

Governing Law. .
Regulatory Approval.
Compliance and Certification. .
Law Enforcement.
Relationship of the Partiesllndependent Contractor.
No Third Party Beneficiaries; Disclaimer of Agency. .
Subcontracting ...........
Responsibility for Environmental Contamination

Force Majeure.
Taxes. .......
Non Waiver

Network Maintenance and Management
Transmission of Traffic to Third Parties

Expenses.
Conflict of Interest
Survival.
Scope of Agreement
Amendments and Modifications. .
Authority.
Counterparts. . .
Dialing parity
Remedies.
Entire Agreement

Section Number

.1.0
2.0
.3.0
.4.0

......... 5.0
.6.0
7.0
.8.0
9.0

.10.0
..... .11.0

.12.0
13.0
.14.0
.15.0
.16.0
.17.0
.18.0
.19.0
.20.0

........21.0
.22.0
.23.0
.24.0
.25.0
.26.0
.27.0
.28.0

..... .29.0
.30.0
31.0
.32.0

........33.0

...... 34.0
..35.0
..36.0
37.0
38.0

..39.0

..40.0

..41.0

..42.0

..43.0

..44.0

[Draft ICA with each Party's Proposed Language (06.23.2010)]

AT8 7-SOUTHEAST proposed language: bold font
Cricket proposed language: d~~ttttl

GeneralTermsandConditions/AT&T-SOUTHEAST

Page2 of 52
CricketCommunicaUons,Inc.

Version:2Q09- Two-WayCMR$ ICA- Wireless- 05/05/09

TABLE OF CONTENTS

Section Section Number

Introduction ............................................................................................................................................................... 1.0
Definitions .................................................................................................................................................................. 2.0

Interpretation, Construction and Severability ........................................................................................................ 3.0

Notice of Changes- Section 251(c)(5) ..................................................................................................................... 4.0
Responsibilities of the Parties ................................................................................................................................. 5.0
Insurance ................................................................................................................................................................... 8.0

Assignment or Corporate Name Change ................................................................................................................ 7.0
Effective Date, Term and Termination ..................................................................................................................... 8.0

Assurance of PaymenL............................................................................................................................................. 9.0

Billing and Payment of Charges ............................................................................................................................ 10.0
Nonpayment and Procedures for Disconnection ................................................................................................. 11.0
Dispute Resolution ................................................................................................................................................. 12.0
Audits ....................................................................................................................................................................... 13.0

Disclaimer of Representations and Warranties .................................................................................................... 14.0

Limitation of Liability .............................................................................................................................................. 15.0
Indemnity ................................................................................................................................................................. 16.0

Intellectual Property/License ................................................................................................................................. 17.0
Notices ..................................................................................................................................................................... 18.0

Publicity and Use of Trademarks or Service Marks ............................................................................................. 19.0
Confidentiality ......................................................................................................................................................... 20.0

Intervening Law....................................................................................................................................................... 21.0
Governing Law ........................................................................................................................................................ 22.0
Regulatory Approval ............................................................................................................................................... 23.0
Compliance and Certification ................................................................................................................................. 24.0
Law Enforcement .................................................................................................................................................... 25.0

Relationship of the Parties/Independent Contractor ........................................................................................... 26.0

No Third Party Beneficiaries; Disclaimer of Agency ............................................................................................ 27.0

Subcontracting ........................................................................................................................................................ 28,0

Responsibility for Environmental Contamination ................................................................................................ 29.0
Force Majeure .......................................................................................................................................................... 30.0
Taxes ........................................................................................................................................................................ 31,0
Non Waiver .............................................................................................................................................................. 32.0

Network Maintenance and Management ............................................................................................................... 33.0
Transmission of Traffic to Third Parties ............................................................................................................... 34.0

Expenses ................................................................................................................................................................. 35.0
Conflict of Interest .................................................................................................................................................. 36.0

Survival .................................................................................................................................................................... 37.0

Scope of Agreement ............................................................................................................................................... 38.0
Amendments and Modifications ............................................................................................................................ 39.0

Authority .................................................................................................................................................................. 40.0
Counterparts ............................................................................................................................................................ 41.0
Dialing parity ........................................................................................................................................................... 42.0
Remedies ................................................................................................................................................................. 43.0

Entire Agreement .................................................................................................................................................... 44.0

[Draft ICA witheach Party's Proposed Language (06.23.2010)]

AT&T-SOUTHEAST proposed language: bold font

Cricket proposed language:



General Terms and Conditions/AT&T-SOUTHEAST

Page 3 of 52
Cricket Communications, Inc.

Version: 2Q09- Two-Way CMRS ICA - Wireless —05/05/09

TWO-WAY CMRS INTERCONNECTION AGREEMENT

This Two-Way CMRS Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act of 1996 for

Commercial Mobile Radio Service (CMRS) (the Agreement), by and between one or more of the AT&T Inc. owned ILEC's

hereinafter referred to as BellSouth Telecommunications, Inc. d/b/a AT&T-SOUTHEAST, (only to the extent that the agent for

such AT&T-owned ILEC executes this Agreement for such AT8 7 Inc. owned ILEC and only to the extent that such AT&7 Inc.

owned ILEC provides Telephone Exchange Services as an ILEC in each of the state(s} listed below) and Wireless Service
Provider, Cricket Communications, Inc. , on behalf of itself and its affiliates ("Cricket", also referenced as "WSP"), (a Delaware

Corporation), shall apply to the State of South Carolina

WHEREAS, Cricket holds authority from the Federal Communications Commission to operate as a Commercial

Mobile Radio Services licensee to provide Authorized Services in the State(s), and intends to provide Commercial Mobile

Radio Services employing such licensed frequency(ies}; and

WHEREAS, the Parties desire to enter into an agreement for the Interconnection of their respective networks within

the portions of the State in which both Parties are authorized to operate and deliver traffic for the provision of
Telecommunications Services pursuant to the Telecommunications Act of 1996 and other applicable federal, state and local

laws; and

WHEREAS, the Parties are entering into this Agreement to set forth the respective obligations of the Parties and the
terms and conditions under which the Parties will Interconnect their networks and Facilities and provide to each other services
as required by the Telecommunications Act of 1996 as specifically set forth herein;

NOW, THEREFORE, the Parties hereby agree as follows:

1.0 Introduction

1.2

2.0

2.1

2.2

2.3

2.4

2,5

Capitalized Terms used in this Agreement shall have the respective meanings specified in Section 2,0 below

"Definitions", and/or as defined elsewhere in this Agreement.

This Agreement is composed of the foregoing recitals, the General Terms and Conditions (GT&Cs), set forth below,

and certain Attachments, Schedules, Exhibits and Addenda immediately following this GTECs, all of which are
hereby incorporated in this Agreement by this reference and constitute a part of this Agreement.

Definitions

"Act" means the Communications Act of 1934 [47 U, S.C, 153], as amended by the Telecommunications Act of 1996,
Public Law 104-104, 110Stat, 56 (1996)codified throughout 47 U.S,C.

"Access Sewice Request (ASR)" means the industry standard form used by the Parties to add, establish, change or

disconnect trunks for the purposes of Interconnection.

"Access Tandem" mean a local exchange carrier switching system that provides a concentration and distribution

function for originating and/or terminating traffic between a LEC end office network and IXC POP's.

"Accessible Letter(s)" means the correspondence used to communicate pertinent information regarding AT&T-

SOUTHEAST to the CMRS Provider community.

"Affiliate" means As Defined in the Act.

2.6 "Ancillary Sewices" means optional supplementary sewices such as directory assistance, N11, operator services,

Service Access Codes (600, 700, 800 and 900 services, but not including 500 services) and Switched Access
Sewices, Enhanced 911 ("E911")is not an Ancillary Service.

(Draft ICA with each Party's Proposed Language (06.23.2010)]
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TWO-WAY CMRS INTERCONNECTION AGREEMENT

This Two-Way CMRS Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act of 1996 for

Commercial Mobile Radio Service (CMRS) (the Agreement), by and between one or more of the AT&T Inc. owned ILEC's

hereinafter referred to as BellSouth Telecommunications, Inc. d/b/a AT&T-SOUTHEAST, (only to the extent that the agent for
such AT&T-owned ILEC executes this Agreement for such AT&T Inc. owned ILEC and only to the extent that such AT&T Inc.
owned ILEC provides Telephone Exchange Services as an ILEC in each of the state(s) listed below) and Wireless Service

Provider, Cricket Communications, Inc., on behalf of itself and its affiliates ("Cricket", also referenced as "WSP"), (a Delaware
Corporation), shall apply to the State of South Carorina

WHEREAS, Cricket holds authority from the Federal Communications Commission to operate as a Commercial

Mobile Radio Services licensee to provide Authorized Services in the State(s), and intends to provide Commercial Mobile
Radio Services employing such licensed frequency(ies); and

WHEREAS, the Parties desire to enter into an agreement for the Interconnection of their respective networks within

the portions of the State in which both Parties are authorized to operate and deliver traffic for the provision of
Telecommunications Services pursuant to the Telecommunications Act of 1996 and other applicable federal, state and local
laws; and

WHEREAS, the Parties are entering into this Agreement to set forth the respective obligations of the Parties and the
terms and conditions under which the Parties will Interconnect their networks and Facilities and provide to each other services
as required by the Telecommunications Act of 1996 as specifically set forth herein;

NOW, THEREFORE, the Parties hereby agree as follows:

1.0 Introduction

1.1 Capitalized Terms used in this Agreement shall have the respective meanings specified in Section 2.0 below
"Definitions", and/oras definedelsewhere inthisAgreement.

1.2 This Agreement is composed of the foregoing recitals,the General Termsand Conditions(GT&Cs), set forth below,
and certain Attachments, Schedules, Exhibits and Addenda immediately following this GT&Cs, all of which are

hereby incorporated in thisAgreementby thisreferenceand constitutea partof thisAgreement.

Definitions

"Act" means the CommunicationsActof 1934 [47 U.S.C. 153], as amendedby the TelecommunicationsAct of 1996,
PublicLaw 104-104, 110 Stat. 56 (1996) codifiedthroughout 47 U.S.C.

"Access Service Request (ASR)"means the industrystandardform used bythe Partiesto add, establish,changeor
disconnecttrunksfor the purposesof Interconnection.

"Access Tandem" mean a local exchange carrier switchingsystem that providesa concentrationand distribution
function for originatingand/or terminatingtrafficbetweena LECend officenetworkand IXC POP's.

"Accessible Letter(s)" means the correspondenceused to communicate pertinent informationregarding AT&T-
SOUTHEAST to the CMRS Providercommunity.

"Affiliate" means As Defined inthe Act.

"Ancillary Services" means optionalsupplementaryservices such as directory assistance, Nll, operator services,
Service Access Codes (600, 700, 800 and 900 services, but not including500 services) and Switched Access
Services. Enhanced911 ("E911")is not an AncillaryService.

2.0

2.1

2.2

2.3

2.4

2.5

2.6
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2.7

2.8

2.9

2.10

2.11

2.12

2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

2,21

2.22

2.23

2.24

2.25

2.26

2,27

2.28

2.29

2.30

2.31
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"Ancillary Services Connection" means a one-way, mobile-to-land Type 1 interface used solely for the transmission
and routing of Ancillary Services traffic.

"Answer Supervision" means an off-hook supervisory signal sent by the receiving Party's Central Office Switch to the
sending Party's Central Office Switch on all Completed Calls after address signaling has been completed.

"Applicable Law" means all laws, statutes, common law, regulations, ordinances, codes, rules, guidelines, orders,
permits, tariffs and approvals, including those relating to the environment or health and safety, of any Governmental

Authority that apply to the Parties or the subject matter of this Agreement.

"As Defined in the Act" means as specifically defined by the Act.

"As Described in the Act" means as described in or required by the Act.

"AT&T Inc.
"

(AT8T) means the holding company which directly or indirectly owns the following ILECs: BelISouth
Telecommunications, Inc. d/b/a AT&T Alabama, AT&T Florida, AT&T Georgia, AT8T Kentucky, AT&T Louisiana,
AT&T Mississippi, AT&T North Carolina, AT&T South Carolina and AT&T Tennessee; Illinois Bell Telephone
Company d/b/a AT8T Illinois, Indiana Bell Telephone Company Incorporated d/b/a AT&T Indiana, Michigan Bell
Telephone Company d/b/a AT&T Michigan, Nevada Bell Telephone Company d/b/a AT&T Nevada and AT&T
Wholesale, The Ohio Bell Telephone Company d/b/a AT&T Ohio, Pacific Bell Telephone Company d/b/a AT8T
California, The Southern New England Telephone Company d/b/a AT&T Connecticut, Southwestern Bell Telephone
Company d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma and AT&T Texas, and Wisconsin
Bell, Inc. d/b/a AT&T Wisconsin, As used in this Agreement, AT&T refers to the AT&T Inc. ILECs only.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

"AT&T ALABAMA" means the AT8T-owned ILEC doing business in Alabama.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

"AT&T GEORGIA" means the AT&T-owned ILEC doing business in Georgia,

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally Left Blank.

"AT&T LOUISIANA" means the AT8T-owned ILEC doing business in Louisiana.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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2.7 "Ancillary Services Connection" means a one-way, mobile-to-land Type 1 interface used solely for the transmission
and routingof Ancillary Services traffic.

2.8 "Answer Supervision"means an off-hooksupervisorysignalsent by the receivingParty's Central Office Switchto the

sendingParty's Central Office Switchon allCompleted Calls after addresssignalinghas been completed.

2.9 "Applicable Law" means all laws, statutes,common law, regulations,ordinances,codes, rules, guidelines,orders,
permits, tariffsand approvals, includingthose relating to the environment or healthand safety,of any Governmental

Authority that applyto the Partiesor the subject matterof thisAgreement.

2.10 "As Defined in theAct" means as specificallydefinedby theAct.

2.11 "As Described inthe Act" means asdescribedin or requiredbythe Act.

2.12 "AT&T Inc." (AT&T) means the holdingcompany which directly or indirectlyowns the following ILECs: BellSouth
Telecommunications,Inc. d/b/a AT&T Alabama, AT&T Florida, AT&T Georgia, AT&T Kentucky, AT&T Louisiana,
AT&T Mississippi, AT&T North Carolina, AT&T South Carolina and AT&T Tennessee; Illinois Bell Telephone
Company d/b/a AT&T Illinois, Indiana Bell Telephone Company Incorporatedd/b/a AT&T Indiana, Michigan Bell

Telephone Company d/b/a AT&T Michigan, Nevada Bell Telephone Company d/b/a AT&T Nevada and AT&T

Wholesale, The Ohio Bell Telephone Company dfo/a AT&T Ohio, Pacific Bell Telephone Company d/b/a AT&T
California,The SouthernNew England Telephone Companyd/b/a AT&T Connecticut,SouthwesternBell Telephone
Company d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri,AT&T Oklahoma and AT&T Texas, and Wisconsin

Bell, Inc. d/b/a AT&T Wisconsin. As used inthisAgreement, AT&T refers to theAT&T Inc. ILECs only.

2.13 Intentionallyleft blank.

2.14 Intentionallyleft blank.

2.15 Intentionallyleft blank.

2.16 Intentionallyleft blank.

2.17 Intentionallyleftblank.

2.18 Intentionallyleftblank.

2.19 Intentionally left blank.

2.20 Intentionally lef_blank.

2.21 "AT&T ALABAMA" means the AT&T-owned ILEC doing business in Alabama.

2.22 Intentionally left blank.

2.23 Intentionally left blank.

2.24 Intentionally left blank,

2.25 Intentionally left blank.

2.26 "AT&T GEORGIA" means the AT&T-owned ILEC doing business in Georgia,

2,27 Intentionally left blank.

2.28 Intentionally left blank.

2.29 Intentionally left blank.

2.30 Intentionally Left Blank.

2.31 "AT&T LOUISIANA" means the AT&T-owned ILEC doing business in Louisiana.

[Draft ICA witheach Party's Proposed Language (06.23.2010)]
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2.32

2,33

2.34

2.35

2.36

2,37

2.38

2.39

2.40

2,41

2,42

2,43

2.44

2,45

2.46

2,47

2.48

2.49

2.50

2.51

2.52

2,53

2.54

2.55

2.56

2.57

2.58

2.59
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Intentionally left blank.

Intentionally left blank.

"AT&T MISSISSIPPI" means the AT&T-owned ILEC doing business in Mississippi.

Intentionally left blank.

Intentionally left blank.

"AT&T NORTH CAROLINA" means the AT&Twwned ILEC doing business in North Carolina.

Intentionally left blank.

Intentionally left blank.

"AT&T SOUTH CAROLINA" means the AT&T-owned ILEC doing business in South Carolina.

Intentionally left blank.

Intentionally left blank.

"AT&T TENNESSEE" means the AT&T-owned ILEC doing business in Tennessee.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

"Audited Party" means the Party being audited by the Auditing Party.

"Auditing Party" means the Party conducting an audit of the Audited Party's books, records, data and other
documents.

"Authorized Services" means those Commercial Mobile Radio Services which WSP may lawfully provide pursuant to

Applicable Law, including the Act, and that are considered to be CMRS. This Agreement is solely for the exchange
of Authorized Services traffic between the Parties.

"Bill Due Date" means thirty (30) calendar days from the bill date.

"Billed Party" means the recipient Party of a bill rendered from the Billing Party.

"Billing Party" means the Party rendering a bill.

"Bona Fide Request (BFR)" means the process described in BFR Attachment.

"Business Day" means Monday through Friday, excluding holidays on which AT&T-SOUTHEAST ILEC does not

provision new retail services and products.

"CABS" means the Carrier Access Billing System.

"Cash Deposit" means a cash security deposit in U.S. dollars held by AT8T-SOUTHEAST.

"Cell Site" means a transmitter/receiver location, used by a CMRS Provider, through which radio links are
established between a wireless system and mobile units.

"Central Automatic Message Accounting (GAMA) Trunk" means a trunk that uses Multi-Frequency (MF) signaling to

transmit calls from WSP's switch to an AT&T-SOUTHEAST E911 Selective Router.

"Central Office Switch" means/refers to the switching entity within a Central Office building in the Public Switched

Telecommunications Network, The term "Central Office" refers to the building, whereas the term "Central Office

[Draft ICA with each Party's Proposed Language (06.23.2010)]

AT8T-SOUTHEAST proposed language: bold font
Cricket proposed language: daub~rlderline
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2.32 Intentionallyleftblank.

2,33 Intentionallyleftblank.

2.34 "AT&T MISSISSIPPI" means theAT&T-owned ILEC doingbusinessinMississippi.

2.35 Intentionallyleft blank.

2,36 Intentionallyleftblank.

2.37 "AT&T NORTH CAROLINA" means the AT&T-owned ILEC doing business in NorthCarolina.

2,38 Intentionally left blank.

2.39 Intentionally left blank.

2.40 "AT&T SOUTH CAROLINA' means the AT&T-owned ILEC doing business in South Carolina,

2,41 Intentionally left blank.

2,42 Intentionally left blank.

2,43 "AT&T TENNESSEE" means the AT&T-owned ILEC doing business in Tennessee.

2.44 Intentionally left blank.

2,45 Intentionally left blank.

2.46 Intentionally left blank.

2.47 "Audited Party" means the Party being audited by the Auditing Party.

2.48 "Auditing Party" means the Party conducting an audit of the Audited Party's books, records, data and other
documents.

2.49 "Authorized Services" means those Commercial Mobile Radio Services which WSP may lawfully provide pursuant to
Applicable Law, including the Act, and that are considered to be CMRS. This Agreement is solely for the exchange
of Authorized Services traffic between the Parties.

2.50 "Bill Due Date" means thirty (30) calendardays from the bill date.

2.51 "Billed Party" means the recipient Party of a bill rendered from the Billing Party.

2.52 "Billing Party" means the Party rendering a bill.

2,53 "Bona Fide Request (BFR)" means the process described in BFR Attachment.

2.54 "Business Day" means Monday through Friday, excluding holidays on which AT&T-SOUTHEAST ILEC does not
provision new retail services and products,

2.55 "CABS" means the Carrier Access Billing System.

2.56 "Cash Deposit" means a cash security deposit in U.S. dollars held by AT&T-SOUTHEAST.

2.57 "Cell Site" means a transmitter/receiver location, used by a CMRS Provider, through which radio links are
established between a wireless system and mobile units.

2.58 "Central Automatic Message Accounting (CAMA) Trunk" means a trunk that uses Multi-Frequency (MF) signaling to
transmit calls from WSP's switch to an AT&T-SOUTHEAST E911 Selective Router.

2.59 "Central Office Switch" means/refers to the switching entity within a Central Office building in the Public Switched
Telecommunications Network, The term "Central Office" refers to the building, whereas the term "Central Office

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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2.60

2.61

2.62

2.63

2,64

2,65

2.66

2.67

2.68

2.69

Switch" refers to the switching equipment within the building, but both terms are sometimes used interchangeably.

The term "Central Office" is sometimes used to refer to either an End Office or a Tandem Office. Central Offices are

also referred to by other synonymous terms, some of which are:

2,59.1 "End Office Switch" means/refers to the switching machine or entity that directly terminates traffic to and

receives traffic from purchasers of local Exchange Services, usually referred to as an End User or customer,

within a specific geographic exchange. The End Office Switch also connects End Users to other End Users,

served by the other End Office Switches, outside of their geographic exchange by way of Trunks. An End

Office Switch also connects its End Users to Tandem Switches. The term "End Office" refers to the End

Office building in which an End Office Switch resides, but both terms are used interchangeably. A PBX is

not an End Office Switch, nor an End Office.

2.59,2 "Tandem Office Switch" or "Tandem Switch" means/refers to a switch that has been designed for special

functions that an End Office Switch does not or cannot perform. A Tandem Office Switch provides a

common switch point whereby other switches, both Tandem Office Switches and End Office Switches, may

exchange calls between each other when a direct Trunk Group is unavailable. The term "Tandem Office"

and "Tandem" are used to refer to the building in which the Tandem Office Switch resides, but are also used

interchangeably to refer to the switch within the building,

"Charge Number" means the CCS signaling parameter that refers to the number transmitted through the network

identifying the billing number of the calling party.

"Claim(s)" means any pending or threatened claim, action, proceeding or suit.

"CLASS Features" ("Custom Local Area Signaling Service Features" ) means certain Common Channel Signaling

based features available to End Users, including: Automatic Call Back; Call Trace; Distinctive Ringing/Call Waiting;

Selective Call Forward; and Selective Call Rejection,

"Commercial Mobile Radio Service(s) (CMRS)" means As Defined in the Act and FCC rules.

"Commission" means the South Carolina Public Service Commission (PSC);.

"Common Channel Signaling (CCS)" means or refers to a network architecture that uses Signaling System 7 (SS7) to

transport supervision, alerting, addressing and controls signals, and data messages between Telecommunications

nodes and networks during call set-up and tear-down, utilizing Signaling Transfer Points (STP), Service Switching

Points (SSP) and Signaling Control Points (SCP). CCS is an out-of-band network that is separate from the call

transmission path of public switched telephone network. Unless otherwise agreed by the Parties, the CCS protocol

used by the Parties shall be SS7.

"Common Language Location Identifier (CLLI)" means the codes that provide a unique 11-character representation of

a network interconnection point. The first 8 characters identify the city, state and building location, while the last

three (3) characters identify the network component.

"Completed Call" means a call that is delivered by one Party to the other Party and for which a connection is

established after Answer Supervision.

"Consequential Damages" means Losses claimed to have resulted from any indirect, incidental, reliance, special,

consequential, punitive, exemplary, multiple or any other Loss, including damages claimed to have resulted from

harm to business, loss of anticipated revenues, savings, or profits, or other economic Loss claimed to have been

suffered not measured by the prevailing Party's actual damages, and regardless of whether the Parties knew or had

been advised of the possibility that such damages could result in connection with or arising from anything said,

omitted, or done hereunder or related hereto, including willful acts or omissions.

"Conversation MOU" means the minutes of use that both Parties' equipment is used for a Completed Call, measured

from the receipt of Answer Supervision to the receipt of Disconnect Supervision.
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Switch" refers to the switchingequipment within the building, but both terms are sometimes used interchangeably.
The term "Central Office" is sometimes used to refer to either an End Office or a Tandem Office. Central Offices are

also referred to by other synonymous terms, some of which are:

2.59.1 "End Office Switch' means/refers to the switching machine or entity that directly terminates traffic to and

receives traffic from purchasers of local Exchange Services, usually referred to as an End User or customer,
within a specific geographic exchange. The End Office Switch also connects End Users to other End Users,

served by the other End Office Switches, outside of their geographic exchange by way of Trunks. An End
Office Switch also connects its End Users to Tandem Switches. The term =End Office" refers to the End

Office building in which an End Office Switch resides, but both terms are used interchangeably. A PBX is
not an End Office Switch, nor an End Office.

2.59.2 "Tandem Office Switch" or "Tandem Switch" means/refers to a switch that has been designed for special

functions that an End Office Switch does not or cannot perform. A Tandem Office Switch provides a

common switch point whereby other switches, both Tandem Office Switches and End Office Switches, may

exchange calls between each other when a direct Trunk Group is unavailable. The term "Tandem Office"
and "Tandem" are used to refer to the building in which the Tandem Office Switch resides, but are also used

interchangeably to refer to the switch within the building.

2.60 "Charge Number" means the CCS signaling parameter that refers to the number transmitted through the network

identifying the billing number of the calling party.

2.61 "Claim(s)" means any pending or threatened claim, action, proceeding or suit.

2.62 "CLASS Features" ("Custom Local Area Signaling Service Features") means certain Common Channel Signaling
based features available to End Users, including: Automatic Call Back; Call Trace; Distinctive Ringing/Call Waiting;

Selective Call Forward; and Selective Call Rejection.

2.63 "Commercial Mobile Radio Service(s) (CMRS)" means As Defined in the Act and FCC rules.

2.64 "Commission" means the South Carolina Public Service Commission (PSC);.

2.65 "Common Channel Signaling (CCS)" means or refers to a network architecture that uses Signaling System 7 (SS7) to

transport supervision, alerting, addressing and controls signals, and data messages between Telecommunications
nodes and networks during call set-up and tear-down, utilizing Signaling Transfer Points (STP), Service Switching

Points (SSP) and Signaling Control Points (SCP). CCS is an out-of-band network that is separate from the call
transmission path of public switched telephone network. Unless otherwise agreed by the Parties, the CCS protocol

used by the Parties shall be SS7.

2.66 "Common Language Location Identifier (CLLI)" means the codes that provide a unique 11-character representation of
a network interconnection point. The first 8 characters identify the city, state and building location, while the last

three (3) characters identify the network component.

2.67 "Completed Call" means a call that is delivered by one Party to the other Party and for which a connection is

established after Answer Supervision.

2.68 'Consequential Damages" means Losses claimed to have resulted from any indirect, incidental, reliance, special,
consequential, punitive, exemplary, multiple or any other Loss, including damages claimed to have resulted from
harm to business, loss of anticipated revenues, savings, or profits, or other economic Loss claimed to have been

suffered not measured by the prevailing Party's actual damages, and regardless of whether the Parties knew or had
been advised of the possibility that such damages could result in connection with or arising from anything said,
omitted, or done hereunder or related hereto, including willful acts or omissions.

2.69 "Conversation MOU" means the minutes of use that both Parties' equipment is used for a Completed Call, measured

from the receipt of Answer Supervision to the receipt of Disconnect Supervision.
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"CPN" ("Calling Party Number" ) means a Signaling System 7 "SS7"parameter whereby the ten (10) digit number of
the calling Party is forwarded from the End Office.

"Day" means calendar day unless "Business Day" is specified.

"Delaying Event" means any failure of a Party to perform any of its obligations set forth in this Agreement, caused in
whole or in part by:

2.72.1 the failure of the other Party to perform any of its obligations set forth in this Agreement, including but not
limited to a Party's failure to provide the other Party with accurate and complete Service Orders;

2.72.2 any delay, act or failure to act by the other Party or its End User, agent or subcontractor; or

2.72.3 any Force Majeure Event.

"DEOT" means Direct End Office Trunk.

"Digital Signal Level" means one of several transmission rates in the time-division multiplex hierarchy.

2.74.1 "Digital Signal Level 0 (DS-0)" means the lowest-level signal in the time division multiplex digital hierarchy,
and represents a voice-grade channel operating at either the 56 Kbps or 64 Kbps transmission bit rates.
There are 24 DS-0 channels in a DS-1.

2.74.2 "Digital Signal Level 1 (DS-1)" means the 1.544 Mbps first level signal in the time division multiplex
hierarchy,

2.74.3 "Digital Signal Level 3 (DS-3)" means the 44.736 Mbps third level signal in the time division multiplex
hierarchy.

"Disconnect Supervision" means an on-hook supervisory signal sent at the end of a Completed Call.

"Discontinuance Notice" means the written notice sent by the Billing Party to the other Party that notifies the Non-
Paying Party that in order to avoid disruption or disconnection of the Interconnection products and/or services,
furnished under this Agreement, the Non-Paying Party must remit all Unpaid Charges to the Billing Party within
fifteen (15) calendar days following receipt of the Billing Party's notice of Unpaid Charges.

"Disputed Amounts" means the amount that the Disputing Party contends is incorrectly billed.

"Disputing Party", as used in the Sections 10,0 below and 12.0 below, means the Party to this Agreement that is
disputing an amount in a bill rendered by the Billing Party.

"Electronic File Transfer" means any system or process that utilizes an electronic format and protocol to send or
receive data files.

"End User(s)" means a Third Party subscriber to Telecommunications Services provided by any of the Parties at
retail, including a "roaming" user of Carrier's CMRS and CMRS network. As used herein, the term "End User(s)"
does not include any of the Parties to this Agreement with respect to any item or service obtained under this
Agreement.

"Equal Access Trunk Group" means a trunk used solely to deliver WSP's customers' traffic through an AT&T access
tandem to or from an IXC, using Feature Group D protocols,

"Exchange Message Interface (EMI)" (formerly Exchange Message Record "EMR") means the standard used for
exchange of Telecommunications message information among Telecommunications Cardiers for billable, non-billable,
CABS, sample, settlement and study data. EMI format is contained in Telcordia Practice BR-010-200-010, GRIS
Exchange Message Record and the Alliance for Telecommunications Industry Solutions (ATIS) document, ATIS-
0406000-xxxx. (xxxx refers to the year of publication).
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2.70 "CPN" ("CallingPartyNumber") means a Signaling System 7 "SS7" parameter whereby the ten (10) digit numberof
the callingParty is forwarded from the End Office.

2.71 "Day" meanscalendarclay unless=Business Day"is specified.

2.72 "Delaying Event" means any failure of a Party to performany of itsobligationsset forth inthisAgreement,caused in
wholeor in partby:

2.72.1 the failure of the otherParty to performany of its obligationsset forth in this Agreement, includingbut not
limitedto a Party's failure to providetheother Partywith accurateand completeService Orders;

2.72.2 any delay, act or failure to act by theother Partyor its End User,agent orsubcontractor;or

2.72.3 any Force Majeure Event.

2.73 "DEOT"means Direct End OfficeTrunk.

2.74 "Digital SignalLevel"meansone of severaltransmissionratesinthe time-divisionmultiplexhierarchy.

2.74.1 =DigitalSignal Level 0 (DS-0)" means the lowest-levelsignal in the time divisionmultiplexdigital hierarchy,
and representsa voice-gradechannel operating at either the 58 Kbpsor 64 Kbpstransmissionbit rates.
There are 24 DS-0 channelsina DS-1.

2.74.2 =Digital Signal Level 1 (DS-I)" means the 1.544 Mbps first level signal in the time division multiplex
hierarchy.

2.74.3 "Digital Signal Level 3 (DS-3)" means the 44.736 Mbps third level signal in the time division multiplex
hierarchy.

2.75 "DisconnectSupervision" meansan on-hooksupervisorysignalsent at the endof a CompletedCall.

2.76 "Discontinuance Notice"means the written notice sent by the Billing Party to the other Party that notifiesthe Non-
Paying Party that in order to avoid disruptionor disconnectionof the Interconnectionproductsand/or services,

furnished under this Agreement, the Non-Paying Party must remit all Unpaid Charges to the BillingParty within
fifteen (15) calendardays following receiptof theBillingParty'snoticeof UnpaidCharges.

2.77 "Disputed Amounts"meansthe amountthat the DisputingParty contendsis incorrectlybilled.

2.78 "Disputing Party",as used in the Sections 10.0 below and 12.0 below, means the Party to this Agreement that is
disputingan amount ina bill renderedbythe BillingParty.

2,79 =Electronic File Transfer" means any system or process that utilizes an electronicformat and protocolto send or
receivedata files.

2.80 "End User(s)' means a Third Party subscriberto TelecommunicationsServices provided by any of the Parties at

retail, includinga "roaming"user of Carrier's CMRS and CMRS network. As used herein, the term "End User(s)"
does not include any of the Parties to this Agreement with respect to any item or service obtained under this
Agreement.

2.8t "Equal AccessTrunk Group"means a trunkused solelyto deliverWSP's customers'trafficthroughan AT&T access
tandem to or from an IXC, usingFeatureGroup D protocols.

2.82 =Exchange Message Interface (EMI)" (formerly Exchange Message Record "EMR") means the standard used for
exchangeof Telecommunicationsmessage informationamongTelecommunicationsCarriersfor billable,non-billable,
CABS, sample, settlementand study data. EMI format is contained in Telcordia Practice BR-010-200-010, CRIS
Exchange Message Record and the Alliance for TelecommunicationsIndustry Solutions(ATIS) document, ATIS--
0406000-xxxx. (xxxxrefersto the year of publication).
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2,83

2.84

2.85

2.86

2.87

2.88

2.89

2.90

2,91

2.92

2.93

2.94

2,95

2.96

2.97

2.98

2.99

"Exchange Service" means Telephone Exchange Service As Defined in the Act.

"Facility" or (Facilities) means the wire, line, or cable used to interconnect the Parties' respective networks, and
dedicated to the transport of Authorized Services traffic between the Parties' respective networks,

"FCC" means the Federal Communications Commission.

"Governmental Authority" means any federal, state, local, foreign, or international court, government, department,
commission, board, bureau, agency, official, or other regulatory, administrative, legislative, or judicial authority with

jurisdiction over the subject matter at issue.

"Intellectual Property" means copyrights, patents, trademarks, trade secrets, mask works and all other intellectual

property rights.

"Interconnection" means As Defined/required in the Act.

"Interconnection Service(s)" means Interconnection, Collocation, functions, Facilities, products and/or services
offered under this Agreement.

"Interexchange Carrier (IXC)" means a carrier (other than a CMRS provider or a LEC) that provides, directly or
indirectly, interLATA or intraLATA Telephone Toll Services.

2.90.1 "IXC Traffic" shall mean traffic that is transported over the network of an interexchange carrier.

"InterLATA" means As Defined in the Act.

"InterMTA Traffic" means traffic to or from WSP's network that originates in one MTA and terminates in another MTA

(as determined by the geographic location of the cell site to which the mobile End User is connected).

"internet Service Provider (ISP)" means an Enhanced Service Provider (ESP) that provides Internet Services, and is
defined in paragraph 341 of the FCC's First Report and Order in CC Docket No. 97-158.

2.93.1 "IntraMTA Traffic" means traffic that at the beginning of the call originates on either Party's network, that
terminates on the other Party's network, that is exchanged between the Parties and that, originates and
terminates within the same MTA (as determined by the geographic location of the Cell Site to which the
mobile End User is connected).

"ISP-Bound Traffic" means Telecommunications traffic, in accordance with the FCC's Order on Remand and Report
and Order, In the Matter of Implementation of the Local Compensation Provisions in the Telecommunications Act of
1996, Reciprocal Compensation for ISP-Bound Traffic, FCC 01-131, CC Docket Nos. 96-98, 99-68 (rel. April, 27,
2001) ("FCC ISP Compensation Order" ).

"Jurisdictional Identification Parameter (JIP)" means an existing six (6) digit (NPA-NXX) field in the SS7 message.
This field designates the first point of switching.

"LATA" means Local Access and Transport Area as described in the Act.

"Late Payment Charge" means the charge that is applied when the Billed Party fails to remit payment for any charges
by the Bill Due Date, or if payment for any portion of the charges is received from the Billed Party after the Bill Due
Date, or if payment for any portion of the charges is received in funds which are not immediately available or received
by the Billing Party as of the Bill Due Date, or if the Billed Party does not submit the Remittance Information.

"Letter of Credit" means the unconditional, irrevocable standby bank letter of credit from a financial institution

acceptable to AT&T-SOUTHEAST naming the AT&T-owned ILEC(s) designated by AT&T-SOUTHEAST as the
beneficiary thereof and otherwise on the AT&T-SOUTHEAST Letter of Credit form.

"Local Exchange Carrier (LEC)" means As Defined in the Act.
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2,83 "Exchange Service" meansTelephoneExchange Service As Defined in theAct.

2.84 "Facility" or (Facilities) means the wire, line, or cable used to interconnectthe Parties' respective networks, and
dedicated to the transportof AuthorizedServices trafficbetween the Parties' respective networks,

2.85 "FCC" meansthe Federal CommunicationsCommission.

2.86 "Governmental Authority" means any federal, state, local,foreign, or internationalcourt, government,department,
commission, board, bureau, agency, official,or other regulatory,administrative, legislative,or judicial authoritywith
jurisdictionover thesubjectmatter at issue.

2.87 "Intellectual Property"means copyrights,patents, trademarks, trade secrets, mask works and all other intellectual

propertyrights.

2.88 "lnterconnection" means As Defined/requiredintheAct.

2.89 "lnterconnection Service(s)" means Interconnection,Collocation, functions, Facilities, products and/or services
offeredunderthisAgreement.

2.90 "lnterexchange Carder (IXC)" means a carrier (other than a CMRS provideror a LEC) that provides, directly or
indirectly,interLATA or intraLATATelephoneTollServices.

2.90.1 "IXC Traffic"shallmean traffic that is transported over the networkof an interexchangecarder.

2.91 "lnterLATA" meansAs Definedin the Act.

2.92 "lnterUTA Traffic"means traffic to or from WSP's networkthat originatesin one MTA and terminates inanother MTA

(as determinedbythe geographiclocationof the cell site to which themobile End User is connected).

2.93 "lnternet Service Provider(ISP)" means an EnhancedService Provider(ESP) that provides Intemet Services, and is
definedinparagraph341 of the FCC's FirstReport and Orderin CC Docket No. 97-158.

2.93.1 "lntraMTA Traffic"means traffic that at the beginningof the call originateson either Party's network, that
terminates on the other Party's network, that is exchanged between the Parties and that, originatesand
terminates withinthe same MTA (as determined by the geographiclocation of the Cell Site to which the
mobile EndUser is connected).

2.94 "lSP-Bound Traffic"means Telecommunicationstraffic, inaccordancewiththe FCC's Order on Remand and Report
and Order, In the Matterof Implementationof the Local CompensationProvisionsin the TelecommunicationsAct of

1996, ReciprocalCompensation for ISP-BoundTraffic, FCC 01-131, CC Docket Nos. 96-98, 99-68 (rel. April, 27,
2001) ("FCC ISP CompensationOrder").

2.95 "Jurisdictional IdentificationParameter (JIP)" means an existingsix (6) digit (NPA-NXX) field in the SS7 message.
This field designates the firstpointof switching.

2.96 "LATA" means Local AccessandTransportArea as describedinthe Act.

2.97 "Late Payment Charge" meansthe charge that is appliedwhen the BilledParty fails to remit paymentfor any charges
by the Bill Due Date, or if paymentfor any portionof the charges is receivedfrom the BilledParty after the Bill Due

Date, or ifpaymentfor any portionof the charges is received in funds whichare not immediatelyavailable or received
by the Billing Partyas of the BillDue Date, or if the BilledPartydoes not submitthe RemittanceInformation.

2.98 "Letter of Credit" means the unconditional,irrevocable standby bank letter of credit from a financial institution

acceptable to AT&T-SOUTHEAST naming the AT&T-owned ILEC(s) designated by AT&T-SOUTHEAST as the
beneficiarythereofand otherwiseon the AT&T-SOUTHEAST Letter of Credit form.

2.99 "Local ExchangeCarrier (LEC)" meansAs Defined inthe Act.
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"Local Exchange Routing Guide (LERG)" means the Telcordia Reference document used by Telecommunications
Carriers to identify NPA-NXX routing and homing information as well as Network element and equipment
designations.

"Local Number Portability (LNP)" means the ability of users of Telecommunications Services to retain the presence of
a previously existing telephone number(s).

"Location Routing Number (LRN)" means the ten (10) digit number that is assigned to the network switching
elements (Central Office Host and Remotes as required) for the routing of calls in the network. The first six (6) digits
of the LRN will be one of the assigned NPA NXX of the switching element. The purpose and functionality of the last
four (4) digits of the LRN have not yet been defined but are passed across the network to the terminating switch.

"Local Service Request (LSR)" means the form used to input orders to the Local Service Center (LSC) by WSP,
including, but not limited to orders to add, establish, change or disconnect services.

"Loss" or "Losses" means any and all losses, costs (including court costs), Claims, damages (including fines,
penalties, and criminal or civil judgments and settlements), injuries, liabilities and expenses (including attorneys'
fees).

"MSC" ("Mobile Switching Center" ) means as used by WSP in performing, inter alia, originating and terminating
functions for calls to or from WSP's End Users.

"MTA" ("Major Trading Area" ) means defined in 47 C.F,R. g 24.202(a).

"Non-Paying Party" means the Party that has not made payment by the Bill Due Date of all amounts within the bill

rendered by the Billing Party.

"North American Numbering Plan (NANP)" means the numbering architecture in which every station in the NANP
Area is identified by a unique ten (10)-digit address consisting of a three (3)digit NPA code, a three (3)-digit central
office code of the form NXX, and a four (4)-digit line number of the form XXXX.

"Numbering Plan Area (NPA)" also called area code means the three (3)-digit code that occupies the A, B, C
positions in the ten (10)-digit NANP format that applies throughout the NANP Area. NPAs are of the form NXX,
where N represents the digits two (2) through nine (9) and X represents any digit zero (0) through nine (9). In the
NANP, NPAs are classified as either geographic or non-geographic. a) Geographic NPAs are NPAs which
correspond to discrete geographic areas within the NANP Area. b) Non-geographic NPAs are NPAs that do not
correspond to discrete geographic areas, but which are instead assigned for services with attributes, functionalities,
or requirements that transcend specific geographic boundaries. The common examples are NPAs in the N00 format,
(e.g „800).
"Number Portability" means As Defined in the Act.

"NXX" or "Central Office Code" means the three (3)-digit switch entity indicator that is defined by the fourth (4th)
through sixth (6th) digits of a ten (10)-digit telephone number within the NANP. Each NXX Code contains 10,000
station numbers.

"OBF" (Ordering and Billing Forum) means a forum comprised of local telephone companies and interexchange
carriers whose responsibility is to create and document Telecommunication industry guidelines and standards.

"Offer Services" means when WSP opens an NPA-NXX, ports a WSP number to serve an End User or pools a block
of numbers to serve End Users.

"Operations Support Systems (OSS)" means the suite of functions which permits WSP to interface to the ILEC for
pre-ordering, ordering, provisioning, maintenance/ repair and billing as described in the Attachment OSS herein.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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"Local Exchange Routing Guide (LERG)" means the Telcordia Reference document used by Telecommunications
Carriers to identify NPA-NXX routing and homing information as well as Network element and equipment
designations.

"Local Number Portability (LNP)" means the ability of users of Telecommunications Services to retain the presence of
a previously existing telephone number(s).

"Location Routing Number (LRN)" means the ten (10) digit number that is assigned to the network switching
elements (Central Office Host and Remotes as required) for the routing of calls in the network. The first six (6) digits
of the LRN will be one of the assigned NPA NXX of the switching element. The purpose and functionality of the last
four (4) digits of the LRN have not yet been defined but are passed across the network to the terminating switch.

"Local Service Request (LSR)" means the form used to input orders to the Local Service Center (LSC) by WSP,
including, but not limited to orders to add, establish, change or disconnect services.

"Loss" or "Losses" means any and all losses, costs (including court costs), Claims, damages (including fines,
penalties, and criminal or civil judgments and settlements), injuries, liabilities and expenses (including attorneys'
fees).

"MSC" ("Mobile Switching Center") means as used by WSP in performing, inter alia, originating and terminating
functions for calls to or from WSP's End Users.

"MTA" ("Major Trading Area") means defined in 47 C.F.R. § 24.202(a).

"Non-Paying Party" means the Party that has not made payment by the Bill Due Date of all amounts within the bill
rendered by the Billing Party.

"North American Numbering Plan (NANP)" means the numbering architecture in which every station in the NANP

Area is identified by a unique ten (10)-digit address consisting of a three (3)-digit NPA code, a three (3)-digit central
office code of the form NXX, and a four (4)-digit line number of the form XXXX.

"Numbering Plan Area (NPA)" also called area code means the three (3)-digit code that occupies the A, B, C
positions in the ten (10)-digit NANP format that applies throughout the NANP Area. NPAs are of the form NXX,

where N represents the digits two (2) through nine (9) and X represents any digit zero (0) through nine (9). In the
NANP, NPAs are classified as either geographic or non-geographic, a) Geographic NPAs are NPAs which
correspond to discrete geographic areas within the NANP Area. b) Non-geographic NPAs are NPAs that do not
correspond to discrete geographic areas, but which are instead assigned for services with attributes, functionalities,

or requirements that transcend specific geographic boundaries. The common examples are NPAs in the N00 format,
(e.g., 800).

"Number Portability" means As Defined in the Act.

"NXX" or "Central Office Code" means the three (3)-digit switch entity indicator that is defined by the fourth (4th)
through sixth (6th) digits of a ten (10)-digit telephone number within the NANP. Each NXX Code contains 10,000
station numbers.

"OBF" (Ordering and Billing Forum) means a forum comprised of local telephone companies and interexchange
carriers whose responsibility is to create and document Telecommunication industry guidelines and standards.

"Offer Services" means when WSP opens an NPA-NXX, ports a WSP number to serve an End User or pools a block
of numbers to serve End Users.

"Operations Support Systems (OSS)" means the suite of functions which permits WSP to interface to the ILEC for

pre-ordering, ordering, provisioning, maintenance/repair and billing as described in the Attachment OSS herein.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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2.115

2.116

2.117

2.118

2.119

2.120

2.121

2, 122

2.123

2, 124

2.125

2.126

"Originating Landline to WSP InterMTA Traffic" means traffic delivered directly from AT&T-SOUTHEAST's originating

network to WSP's network that, at the beginning of the call: (a) originates on AT&T-SOUTHEAST's network in one
MTA; and, (b) is delivered to the mobile unit of WSP's End User or the mobile unit of a Third Party connected to a
Cell Site located in another MTA.

"Paging Traffic" means traffic to WSP's network that results in the sending of a paging message over a paging or

narrowband PCS frequency licensed to WSP or traffic to AT&T-SOUTHEAST's network that results in the sending of

a paging message over a paging or narrowband PCS frequency licensed to AT&T-SOUTHEAST.

"Party" means either WSP or the AT&T-owned ILEC; use of the term "Party" includes each of the AT&T-owned

ILEC{s) that is a Party to this Agreement. "Parties" means both WSP and the ATBT-owned ILEC,

"Past Due" means when either Party fails to remit payment to the other Party for any charges by the Bill Due Date, or
if payment for any portion of the charges is received from WSP after the Bill Due Date, or if payment for any portion

of the charges is received in funds which are not immediately available to the billing Party as of the Bill Due Date
{individually and collectively means Past Due).

"Person" means an individual or a partnership, an association, a joint venture, a corporation, a business or a trust or
other entity organized under Applicable Law, an unincorporated organization or any Governmental Authority.

"POI" ("Point of Interconnection" ) means the physical location at which the Parties' networks meet for the purpose of

establishing Interconnection. POls include a number of different technologies and technical interfaces based on the

Parties mutual agreement. The POI establishes the technical interface, the test point(s) and the point(s) for

operational and financial division of responsibility, subject to the specific facility cost sharing provisions, and related

terms, in Attachment 2- Network Interconnection.

"PNP" ("Permanent Number Portability" ) means a long term method of providing LNP using LRN consistent with the
Act and the rules, regulations, orders and rulings of the FCC and the Commission.

"PSTN" means or refers to the Public Switched Telephone Network as defined in Telcordia Technologies Practice,
BR-795-400-100 COMMON LANGUAGE Message Trunk Circuit Codes (CLCI™MSMSG Codes) refers to a
common carrier network that provides circuit switching between public users. The PSTN carriers are voice, data and

signaling traffic.

"Rate Center" means the specific geographic point and corresponding geographic area defined by the State
Commission and local community for the purpose of rating inter-and intra-LATA toll calls.

"Rating Point" means the vertical and horizontal (V&H) coordinates assigned to a Rate Center and associated with a
particular telephone number for rating purposes, The Rating Point must be in the same LATA as the Routing Point of
the associated NPA-NXX as designated in the LERG, but need not be in the same location as that Routing Point.

"Remittance Information" means the information that must specify the Billing Account Numbers (BANs) paid; invoices

paid and the amount to be applied to each BAN and invoice.

"Routing Point" means the location which a LEC has designated on its own network as the homing or routing point for

traffic inbound to Exchange Service provided by the LEC which bears a certain NPA-NXX designation. The Routing

Point need not be the same as the Rating Point, nor must it be located within the Rate Center area, but must be in

the same LATA as the NPA-NXX.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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"OriginatingLandlinetoWSP InterMTATraffic"meanstrafficdelivereddirectlyfromAT&T-SOUTHEAST'soriginating
networkto WSP's networkthat,at the beginningofthecall: (a) originatesonAT&T-SOUTHEAST'snetworkinone
MTA;and,(b)is deliveredto themobileunitofWSP'sEndUserorthemobileunitof a ThirdPartyconnectedto a
CellSitelocatedinanotherMTA.

=PagingTraffic"meanstrafficto WSP'snetworkthat resultsin thesendingof a pagingmessageovera pagingor
narrowbandPCSfrequencylicensedtoWSPortraffictoAT&T-SOUTHEAST'snetworkthatresultsinthesendingof
a pagingmessageovera pagingornarrowbandPCSfrequencylicensedtoAT&T-SOUTHEAST.

"Party" meanseitherWSP or the AT&T-ownedILEC; useof the term"Party"includeseachof the AT&T-owned
ILEC(s)thatisa Partyto thisAgreement."Parties"meansbothWSPandtheAT&T-ownedILEC,

"PastDue"meanswheneitherPartyfails toremitpaymenttotheotherPartyfor anychargesbythe BillDueDate,or
ifpaymentforanyportionofthechargesis receivedfromWSPaftertheBillDueDate,or ifpaymentfor anyportion
of the chargesis receivedin funds whichare not immediatelyavailableto the billingPartyasof the BillDue Date
(individuallyandcollectivelymeansPastDue).

"Person"meansan individualora partnership,anassociation,a jointventure,a corporation,a businessora trustor
otherentityorganizedunderApplicableLaw,an unincorporatedorganizationoranyGovernmentalAuthority.

"POI"("Pointof Interconnection")meansthe physicallocationatwhichthe Parties'networksmeetforthepurposeof
establishingInterconnection.POIsincludea numberofdifferenttechnologiesandtechnicalinterfacesbasedonthe
Partiesmutualagreement. The POI establishesthe technicalinterface, the test point(s)and the point(s)for
operationalandfinancialdivisionof responsibility,subjectto thespecificfacilitycostsharingprovisions,andrelated
terms,in Attachment2 - NetworkInterconnection.

"PNP"("PermanentNumberPortability")meansa longtermmethodof providingLNP usingLRNconsistentwith the
Act andthe rules,regulations,ordersandrulingsof the FCCandthe Commission.

"PSTN"meansor refers to the Public SwitchedTelephoneNetworkas definedin TelcordiaTechnologiesPractice,
BR-795-400-100COMMONLANGUAGE®Message Trunk Circuit Codes (CLCITM MSMSGCodes) refers to a
commoncarriernetworkthat providescircuitswitchingbetweenpublicusers. The PSTNcarriersare voice,data and
signalingtraffic.

"Rate Center" means the specific geographicpoint and correspondinggeographicarea defined by the State
Commissionandlocalcommunityfor the purposeof ratinginter-andintra-LATAtoll calls.

"RatingPoint"meansthe verticalandhorizontal(V&H)coordinatesassignedto a RateCenterandassociatedwitha
particulartelephonenumberfor ratingpurposes.TheRatingPointmustbe inthesameLATAas the RoutingPointof
theassociatedNPA-NXXas designatedinthe LERG,butneednotbe inthe samelocationas thatRoutingPoint.

"RemittanceInformation"meansthe informationthatmustspecifytheBillingAccountNumbers(BANs)paid;invoices
paidandtheamountto beappliedto eachBANandinvoice.

"RoutingPoint"meansthe locationwhicha LEChas designatedonits ownnetworkasthe homingor routingpointfor
traffic inboundto ExchangeServiceprovidedby the LECwhichbearsa certainNPA-NXXdesignation. TheRouting
Point neednot be the sameas the RatingPoint,nor mustit be locatedwithin the RateCenterarea,but must be in
the sameLATAas the NPA-NXX.

[DraftICAwitheachParty'sProposedLanguage(06.23.2010)]
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ISSUE NO. 7

CRICKET PROPOSAL:

2.127 "Section 251(b)(5) Calls" means Completed Calls that originate on either Party's network, that terminate on the other
Party's network, that are exchanged between the Parties and that, originate and terminate within the same MTA

JXQ. "Section 251(b)(5) Calls" does not refer to the local calling area of either Party. A call that is originated or
terminated by a non-facility based provider is not a call that originates or terminates on either Party's network. In

order to measure whether traffic comes within the definition of Section 251(b)(5) Calls, the Parties agree that the
origination and termination point of the calls are as follows:

AT&T PROPOSAL:

2.127 "Section 251(b)(5) Calls" means Completed Calls that originate on either Party's network, that terminate on the other
Party's network, that are exchanged directly between the Parties and that, originate and terminate within the same
MTA. "Section 251(b)(5) Calls" does not refer to the local calling area of either Party. A call that is originated or
terminated by a non-facility based provider is not a call that originates or terminates on either Party's network. In

order to measure whether traffic comes within the definition of Section 251(b)(5) Calls, the Parties agree that the
origination and termination point of the calls are as follows:

2, 128

2.129

2.130

2.131

2.132

2, 133

2.134

2.135

2, 127,1 For AT&T-SOUTHEAST, the origination or termination point of a call shall be the End Office Switch that
serves, respectively, the calling or called party at the beginning of the call.

2.127.2 For WSP, the origination or termination point of a call shall be the Cell Site that serves, respectively, the
calling or called party at the beginning of the call.

"Selective Router" means/refers to the central office that provides the tandem switching of 9-1-1 calls. It controls
delivery of the voice call with ANI to the PSAP and provides Selective Routing, Speed Calling, Selective Transfer,
Fixed Transfer and certain maintenance functions for each PSAP. Also known as 9-1-1 Selective Routing Tandem.

"Service Start Date" means the date on which services were first supplied under this Agreement.

"Service Switching Point (SSP)" means or refers to the Public Switched Telephone Network (PSTN) Central Office or
Tandem Switch that is equipped with a Signaling System 7 (SS7) interface and is capable of routing and connecting
calls under the direction of a SCP in the CCS network.

"Serving Wire Center (SWC)" means the Wire Center that serves the area in which the other Party's or a Third
Party's Wire Center, aggregation point, point of termination, or point of presence is located.

"Shared Facility Factor" means the factor used to appropriately allocate the cost of 2-way DS1 Interconnection
Facilities based on proportionate use of the Facility between AT&T-SOUTHEAST and the WSP.

"Signaling System 7 (SS7)" means or refers to a signaling protocol used by the CCS Network that employs data
circuits to carry packetized information about each call between switches within the PSTN.

"SMR" ("Specialized Mobile Radio" ) means as described by the FCC rules.

"SPNP" ("Service Provider Number Portability" ) means synonymous with Permanent Number Portability "PNP".

[Draft ICA with each Party's Proposed Language (06.23.2010)I
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ISSUE NO. 7

CRICKET PROPOSAL:

2.127 "Section 251(b)(5) Calls" means Completed Calls that originate on either Party's network, that terminateon the other

Party's network, that are exchanged between the Parties and that, originate and terminate within the same MTA
includine intraMTA traffic that AT&T-SOUTHEAST delivers to WSP over the facilities of an unaffiliated or affiliated
IXC. "Section 251(b)(5) Calls" does not refer to the local calling area of either Party. A call that is originated or
terminated by a non-facility based provider is not a call that originates or terminates on either Party's network. In
order to measure whether traffic comes within the definition of Section 251(b)(5) Calls, the Parties agree that the
origination and termination point of the calls are as follows:

AT&T PROPOSAL:

2.127 "Section 251(b)(5) Calls" means Completed Calls that originate on either Party's network, that terminate on the other
Party's network, that are exchanged directly between the Parties and that, originate and terminate within the same

MTA. "Section 251(b)(5) Calls" does not refer to the local calling area of either Party. A call that is originated or
terminated by a non-facility based provider is not a call that originates or terminates on either Party's network. In
order to measure whether traffic comes within the definition of Section 251(b)(5) Calls, the Parties agree that the
origination and termination point of the calls are as follows:

2.128

2.129

2.130

2.131

2.132

2.133

2.134

2.135

2.127.1 For AT&T-SOUTHEAST, the origination or termination point of a call shall be the End Office Switch that

serves, respectively, the calling or called party at the beginning of the call.

2.127.2 For WSP, the origination or termination point of a call shall be the Cell Site that serves, respectively, the
calling or called party at the beginning of the call.

"Selective Router" means/refers to the central office that provides the tandem switching of 9-1-1 calls. It controls

delivery of the voice call with ANI to the PSAP and provides Selective Routing, Speed Calling, Selective Transfer,
Fixed Transfer and certain maintenance functions for each PSAP. Also known as 9-1-1 Selective Routing Tandem.

"Service Start Date' means the date on which services were first supplied under this Agreement.

"Service Switching Point (SSP)" means or refers to the Public Switched Telephone Network (PSTN) Central Office or

Tandem Switch that is equipped with a Signaling System 7 (SS7) interface and is capable of routing and connecting
calls under the direction of a SCP in the CCS network.

"Serving Wire Center (SWC)" means the Wire Center that serves the area in which the other Party's or a Third
Party's Wire Center, aggregation point, point of termination, or point of presence is located.

"Shared Facility Factor' means the factor used to appropriately allocate the cost of 2-way DS1 Interconnection
Facilities based on proportionate use of the Facility between AT&T-SOUTHEAST and the WSP.

"Signaling System 7 (SS7)" means or refers to a signaling protocol used by the CCS Network that employs data
circuits to carry packetized information about each call between switches within the PSTN.

"SMR" ("Specialized Mobile Radio") means as described by the FCC rules,

"SPNP" ("Service Provider Number Portability") means synonymous with Permanent Number Portability "PNP".

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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2, 136 "State Abbreviation" means the following:

2.136.1 "KY" means Kentucky

2.137 Surety Bond" means a bond from a Bond company with a credit rating by A. M. BEST better than a "B". The bonding

company shall be certified to issue bonds in a state in which this Agreement is approved.

ISSUE NO. 8

CRICKET PROPOSAL:

2.137.1 Surrogate Billing Factor means a mutually agreed upon factor equal to one (1) months' worth of all AT&T-

Southeast land- to- mobile originated Section 251 (b)(5) traffic terminated by WSP divided by the sum of
land-to-mobile MOUs terminated by WSP and mobile-to-land Section 251 (b)(5) traffic terminated by AT&T-

Southeast during the selected one (1) month.

mottt+erigd. No Transit Traffic will be used in the determination of the Surrogate Billing Factor.

Surrogate

Billing Factor
L/M Section 251 b 5 MOUs

L/M Section 251(b)(5) MOUs + M/L 251(b)(5) MOUs

AT&T PROPOSAL:

2.137.1 Surrogate Billing Factor means a mutually agreed upon factor equal to one (1) months' worth of all AT&T-

(SOUTHEAST) land- to- mobile originated Section 251 (b)(5) traffic terminated by WSP divided by the sum

of land-to-mobile MOUs terminated by WSP and mobile- to-land Section 251 (b) (5) traffic terminated by
AT&T (SOUTHEAST) during the selected one month. When the Surrogate Billing Factor is used as
the reciprocal compensation billing method it shall be updated by the 20'" day of the first month of
each quarter based upon the actual usage data for the last month of the proceeding quarter, or as
otherwise mutually agreed by the Parties . No Transit Traffic will be used in the determination of the

Surrogate Billing Factor,

Surrogate

Billing Factor
L/M Section 251 b 5 MOUs

UM Section 251(b)(5) MOUs+ M/L 251(b)(5) MOUs

2.138 Switched Access Service means an offering of access to AT&T-SOUTHEAST's network for the purpose of the

origination or the termination of traffic from or to End Users in a given area pursuant to a Switched Access Services
tariff.

2.139 "Tax" or "Taxes" means any and all federal, state, or local sales, use, excise, gross receipts, transfer, transaction or
similar taxes or tax-like fees of whatever nature and however designated, including any charges or other payments,
contractual or otherwise, for the use of streets or rights-of-way, whether designated as franchise fees or otherwise,
and further including any legally permissible surcharge of or with respect to any of the foregoing, which are imposed
or sought to be imposed on or with respect to, or measured by the charges or payments for, any products or services
purchased under this Agreement.

[Draft ICA with each Party's Proposed Language (06.23.2010)j
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"State Abbreviation" means the following:

2.136.1 "KY" means Kentucky

Surety Bond" means a bond from a Bond company witha credit rating by A. M. BEST better than a "B". The bonding
company shall be certified to issue bonds in a state in which this Agreement is approved.

ISSUE NO. 8

CRICKET PROPOSAL:

2,137,1 Surrogate BillingFactor meansa mutuallyagreed uponfactor equal to one (1) months'worthof all AT&T-
Southeast land- to- mobile originatedSection 251 (b)(5) trafficterminated by WSP dividedby the sum of
land-to-mobileMOUs terminatedby WSP and mobile-to-landSection251 (b)(5) trafficterminatedby AT&T-
Southeast during the selected one (1) month, The one (1_ month of trafficselected for the DUrDOSeof

determinino the Surrooate Billina Factor shall be a mutually aareed upon month within the Driorsix (6)
month period. No Transit Traffic will be used in the determination of the Surrogate BillingFactor.

Surrogate

Billing Factor
L/M Section 251(b)(5) MOUs

L/M Section 251(b)(5) MOUs + M/L 251(b)(5) MOUs

AT&T PROPOSAL:

2.137.1 Surrogate Billing Factor means a mutually agreed upon factor equal to one (1) months' worth of all AT&T-
(SOUTHEAST) land- to- mobile originated Section 251 (b)(5) traffic terminated by WSP divided by the sum
of land-to-mobile MOUs terminated by WSP and mobile- to-land Section 251 (b) (5) traffic terminated by

AT&T (SOUTHEAST) during the selected one month. When the Surrogate Billing Factor is used as

the reciprocal compensation billing method it shall be updated by the 20th day of the first month of

each quarter based upon the actual usage data for the last month of the proceeding quarter, or as
otherwise mutually agreed by the Parties. No Transit Traffic will be used in the determinationof the
Surrogate BillingFactor,

Surrogate

Billing Factor
L/M Section 251(b)(5) MOUs

L/M Section 251(b)(5) MOUs + M/L 251(b)(5) MOUs

2.138

2.139

Switched Access Service means an offering of access to AT&T-SOUTHEAST's network for the purpose of the
origination or the termination of traffic from or to End Users in a given area pursuant to a Switched Access Services
tariff.

"Tax" or "Taxes" means any and all federal, state, or local sales, use, excise, gross receipts, transfer, transaction or
similar taxes or tax-like fees of whatever nature and however designated, including any charges or other payments,

contractual or otherwise, for the use of streets or rights-of-way, whether designated as franchise fees or otherwise,
and further including any legally permissible surcharge of or with respect to any of the foregoing, which are imposed
or sought to be imposed on or with respect to, or measured by the charges or payments for, any products or services
purchased under this Agreement.

[Draft ICA with each Party's Proposed Language (06.23,2010)]
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2.142

2.143

2.144

2.145

2.146

2.147

2.148

2.149

2.150

2, 151

2.152

2.153

2.154

3.0

3.1

"Telecommunications Act of 1996 (ACT)" means Public Law 104-104 of the United States Congress effective

February 8, 1996, The Act amended the Communications Act of 1934 (47, U.S,C. Section 1 et. seq. ).

"Telecommunications Carrier" means As Defined in the Act.

"Telecommunications Service" means As Defined in the Act.

"Originating WSP to Landline InterMTA Traffic" means traffic that, at the beginning of the call: (a) originates on
WSP's network; (b) is sent from the mobile unit of WSP's End User or the mobile unit of a Third Party connected to a
Cell Site located in one MTA and (c) terminates on the AT&T-SOUTHEAST's network in another MTA.

"Third Party" means any Person other than a Party.

"Third Party Traffic" means traffic carried by AT&T-SOUTHEAST acting as an intermediary that is originated and

terminated by and between WSP and a Third Party Telecommunications Carrier.

"Toll Free Service" means service provided with a dialing sequence that invokes toll-free (i.e., 800-like) service
processing. Toll Free Service includes calls to the Toll Free Service 8YY NPA SAC Codes.

"Trunk(s)" or "Trunk Group(s)" means the switch port interface(s) used and the communications path created to
connect WSP's network with AT8T-SOUTHEAST's network for the purpose of exchanging Authorized Services
Section 251 (b)(5) Calls for purposes of Interconnection.

Trunk-Side" means the Central Office Switch connection that is capable of, and has been programmed to treat the

circuit as connecting to another switching entity (for example another Central Office Switch). Trunk-Side connections

offer those transmission and signaling features appropriate for the connection of switching entities and cannot be

used for the direct connection of ordinary telephone station sets.

"Unpaid Charges" means any charges billed to the Non-Paying Party that the Non-Paying Party did not render full

payment to the Billing Party by the Bill Due Date.

"Wire Center" means a building or space within a building that serves as an aggregation point on a given

Telecommunications Carrier's network, where transmission facilities are connected and traffic is switched. AT&T-

SOUTHEAST's Wire Center can also denote a building in which one or more Central Office Switches, used for the

provision of Exchange Services and Switched Access Services are located.

"WSP" ("Wireless Service Provider" ) means the WSP that is a Party to this Agreement.

"Wireless Service Request" ("WSR") means the industry standard form used by the Parties to add, establish, change
or disconnect trunks for the purposes of Interconnection.

Inter retation Construction and Severabllit

Definitions:

3.1.1 For purposes of this Agreement, certain terms have been defined in this Agreement to encompass
meanings that may differ from, or be in addition to, the normal connotation of the defined word. Unless the

context clearly indicates otherwise, any term defined or used in the singular will include the plural.

Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and

neuter forms. The words "include,
" "includes" and "including" shall be deemed to be followed by the phrase

"without limitation" and/or "but not limited to". The words "will" and "shall" are used interchangeably

throughout this Agreement and the use of either connotes a mandatory requirement. The use of one or the

other will not mean a different degree of right or obligation for either Party. A defined word intended to

[Draft ICA with each Party's Proposed language (06.23.2010)]
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"Telcordia" means Telcordia Technologies,Inc,

"Telecommunications" means As Defined in the Act.

"Telecommunications Act of 1996 (ACT)" means Public Law 104-104 of the United States Congress effective

February 8, 1996. The Act amended the Communications Act of 1934 (47, U.S,C. Section 1 et. seq.).

"Telecommunications Carrier" means As Defined in the Act.

"Telecommunications Service" means As Defined in the Act.

"Originating WSP to Landline InterMTA Traffic" means trafficthat, at the beginning of the call: (a) originates on
WSP's network; (b) is sent from the mobile unit of WSP's End User or the mobile unit of a Third Patty connected to a
Cell Site located in one MTA and (c) terminates on the AT&T-SOUTHEAST's network in another MTA.

"Third Party" means any Person other than a Party.

"Third Party Traffic" means traffic carried by AT&T-SOUTHEAST acting as an intermediary that is originated and

terminated by and between WSP and a Third Party Telecommunications Carrier.

"Toll Free Service" means service provided with a dialing sequence that invokes toll-free (i.e., 800-like) service

processing. Toll Free Service includes calls to the Toll Free Service 8YY NPA SAC Codes.

=Trunk(s)" or "Trunk Group(s)" means the switch port interface(s) used and the communications path created to
connect WSP's network with AT&T-SOUTHEAST's network for the purpose of exchanging Authorized Services

Section 251 (b)(5) Calls for purposes of Interconnection.

Trunk-Side" means the Central Office Switch connection that is capable of, and has been programmed to treat the

circuit as connecting to another switching entity (for example another Central Office Switch). Trunk-Side connections

offer those transmission and signaling features appropriate for the connection of switching entities and cannot be

used for the direct connection of ordinary telephone station sets.

"Unpaid Charges" means any charges billed to the Non-Paying Party that the Non-Paying Party did not render full

payment to the Billing Party by the Bill Due Date.

"Wire Center" means a building or space within a building that serves as an aggregation point on a given
Telecommunications Carrier's network, where transmission facilities are connected and traffic is switched. AT&T-

SOUTHEAST's Wire Center can also denote a building in which one or more Central Office Switches, used for the

provision of Exchange Services and Switched Access Services are located.

"WSP" ("Wireless Service Provider") means the WSP that is a Party to this Agreement.

"Wireless Service Request"("WSR") means the industry standard form used by the Parties to add, establish, change

or disconnect trunks for the purposes of lnterconnection.

Interpretation, Construction and Severability

Definitions:

3.1.1 For purposes of this Agreement, certain terms have been defined in this Agreement to encompass
meanings that may differ from, or be in additionto, the normalconnotationof the definedword. Unlessthe
context clearly indicates otherwise, any term defined or used in the singular will include the plural.
Whenever the context may require, any pronounshall includethe correspondingmasculine,feminineand
neuter forms, The words "include," "includes" and "including" shallbe deemed to be followed by the phrase
"without limitation"and/or "but not limited to". The words "will" and "shall" are used interchangeably

throughoutthisAgreement and the use of either connotesa mandatory requirement. The use of one or the
other will not mean a differentdegree of right or obligation for either Party, A defined word intended to
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convey its special meaning is capitalized when used other terms that are capitalized and not defined in this

Agreement will have the meaning in the Act, or in the absence of their inclusion in the Act, their customary

usage in the Telecommunications industry as of the Effective Date.

Headings Not Controlling:

3.2.1 The headings and numbering of Sections, Parts, Attachments, Schedules and Exhibits to this Agreement

are for convenience only and shall not be construed to define or limit any of the terms herein or affect the

meaning or interpretation of this Agreement.

3.2.2 This Agreement incorporates a number of Attachments which, together with their associated Exhibits,

Schedules and Addenda, constitute the entire Agreement between the Parties. In order to facilitate use and

comprehension of the Agreement, the Attachments have been grouped under broad headings. It is

understood that these groupings are for convenience of reference only, and are not intended to limit the

applicability that any particular Attachment, Exhibit, Schedule or Addenda may otherwise have.

Referenced Documents:

3.3.1 Any reference throughout this Agreement to an industry guideline, AT&T-SOUTHEAST's technical guideline

or referenced AT&T-SOUTHEAST business rule, guide or other such document containing processes or

specifications applicable to the services provided pursuant to this Agreement, shall be construed to refer to

only those provisions thereof that are applicable to these services, and shall include any successor or

replacement versions thereof, all as they are amended from time to time and all of which are incorporated

herein by reference, and may be found at ATHT-SOUTHEAST's website.

3.4 References:

3.5

3.4.1 References herein to Sections, Paragraphs, Attachments, Exhibits, Parts and Schedules shall be deemed to

be references to Sections, Paragraphs, Attachments and Parts of, and Exhibits, Schedules to this

Agreement, unless the context shall otherwise require.

Tariff References:

3.5.1 References to state tariffs throughout this Agreement shall be to the currently effective tariff for the state or

jurisdiction in which the services were provisioned; provided however, where certain AT&T-SOUTHEAST's

services or tariff provisions have been or become deregulated or detariffed, any reference in this Agreement

to a detariffed or deregulated service or provision of such tariff shall be deemed to refer to the service

description, price list or other agreement pursuant to which AT&T-SOUTHEAST provides such services as a

result of detariffing or deregulation.

3.5.2 AT &T-SOUTHEAST:

3.5.2, 1 To the extent a tariff provision or rate is incorporated or otherwise applies between the Parties due

to provisions of this Agreement, it is understood that said tariff provision or rate applies only in the

jurisdiction in which such tariff provision or rate is tiled, and applies to the WSP and only the AT8T-

SOUTHEAST ILEC(s) that operates within that jurisdiction. Further, it is understood that any

changes to said tariff provision or rate are also automatically incorporated herein or otherwise

hereunder, effective hereunder on the date any such change is effective.

3,5.2.2 Where any Commission ordered tariff provision or rate is incorporated, cited or quoted herein, it is

understood that said incorporation or reference applies only to the entity within the state whose

Commission ordered that tariff.
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convey its special meaning is capitalized when used other terms that are capitalized and not defined in this
Agreement will have the meaning in the Act, or in the absence of their inclusion in the Act, their customary

usage in the Telecommunications industry as of the Effective Date.

Headings Not Controlling:

3.2.1 The headings and numbering of Sections, Parts, Attachments, Schedules and Exhibits to this Agreement
are for convenience only and shall not be construed to define or limit any of the terms herein or affect the

meaning or interpretation of this Agreement.

3.2.2 This Agreement incorporates a number of Attachments which, together with their associated Exhibits,
Schedules and Addenda, constitute the entire Agreement between the Parties, In order to facilitate use and

comprehension of lhe Agreement, the Attachments have been grouped under broad headings. It is
understood that these groupings are for convenience of reference only, and are not intended to limit the

applicability that any particular Attachment, Exhibit, Schedule or Addenda may otherwise have.

Referenced Documents:

3.3.1 Any reference throughout this Agreement to an industry guideline, AT&T-SOUTHEAST's technical guideline
or referenced AT&T-SOUTHEAST business rule, guide or other such document containing processes or

specifications applicable to the services provided pursuant to this Agreement, shall be construed to refer to
only those provisions thereof that are applicable to these services, and shall include any successor or

replacement versions thereof, all as they are amended from time to time and all of which are incorporated

herein by reference, and may be found at AT&T-SOUTHEAST's website.

References:

3.4.1 References herein to Sections, Paragraphs, Attachments, Exhibits, Parts and Schedules shall be deemed to
be references to Sections, Paragraphs, Attachments and Parts of, and Exhibits, Schedules to this

Agreement, unless the context shall otherwise require.

Tariff References:

3.5.1 References to state tariffs throughout this Agreement shall be to the currently effective tariff for the state or

jurisdiction in which the services were provisioned; provided however, where certain AT&T-SOUTHEAST's
services or tariff provisions have been or become deregulated or detariffed, any reference in this Agreement
to a detariffed or deregulated service or provision of such tariff shall be deemed to refer to the service

description, price list or other agreement pursuant to which AT&T-SOUTHEAST provides such services as a
result of detariffing or deregulation,

3.5.2 AT&T-SOUTHEAST:

3,5.2.1 To the extent a tariff provision or rate is incorporated or otherwise applies between the Parties due

to provisions of this Agreement, it is understood that said tariff provision or rate applies only in the
jurisdiction in which such tariff provision or rate is filed, and applies to the WSP and only the AT&T-

SOUTHEAST ILEC(s) that operates within that jurisdiction. Further, it is understood that any

changes to said tariff provision or rate are also automatically incorporated herein or otherwise
hereunder, effective hereunder on the date any such change is effective.

3,5,2.2 Where any Commission ordered tariff provision or rate is incorporated, cited or quoted herein, it is
understood that said incorporation or reference applies only to the entity within the state whose
Commission ordered that tariff.
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3.5.2.3 Any state or federal tariff references made within this Agreement, including all

Attachments/Appendices, refer to tariffs filed by AT&T-SOUTHEAST, as such tariffs may be
modified from time to time.

3.5.3 Intentionally Left Blank.

3.5.3.1 Intentionally Left Blank.

3.6 Conflict in Provisions:

3.7

3.8

3.9

3.10

3.6.1 If any definitions, terms or conditions in any given Attachment, Exhibit, Schedule or Addenda differ from
those contained in the main body of this Agreement, those definitions, terms or conditions will supersede
those contained in the main body of this Agreement, but only in regard to the services or activities listed in

that particular Attachment, Exhibit, Schedule or Addenda. In particular, if an Attachment contains a Term
length that differs from the Term length in the main body of this Agreement, the Term length of that
Attachment will control the length of time that services or activities are to occur under that Attachment, but
will not affect the Term length of the remainder of this Agreement.

3.6.2 Intentionally Left Blank.

Joint work Product:

3.7.1 This Agreement is the joint work product of the Parties and has been negotiated by the Parties and their
respective counsel and shall be fairly interpreted in accordance with its terms and, in the event of any
ambiguities, no inferences shall be drawn against either Party.

3.7.2 If any provision of this Agreement is rejected or held to be illegal, invalid or unenforceable, each Party
agrees that such provision shall be enforced to the maximum extent permissible so as to effect the intent of
the Parties, and the validity, legality and enforceability of the remaining provisions of this Agreement shall
not in any way be affected or impaired thereby. If necessary to affect the intent of the Parties, the Parties
shall negotiate in good faith to amend this Agreement to replace the unenforceable language with

enforceable language that reflects such intent as closely as possible. The Parties negotiated the terms and
conditions of this Agreement for Interconnection products and/or services as a total arrangement and it is
intended to be non-severable.

Incorporation by Reference:

3.8.1 All of the rates, terms and conditions ("Provisions" ) set forth in this Agreement (including any and all

Attachments, and/or Schedules hereto) and every Interconnection product and/or service provided
hereunder, are subject to all other Provisions contained in this Agreement and all such Provisions are
integrally related.

Non-Voluntary Provisions:

3.9, 1 This Agreement incorporates certain rates, terms and conditions that were not voluntarily negotiated and/or
agreed to by AT&T-SOUTHEAST, but instead resulted from determinations made in arbitrations under
Section 252 of the Act or from other requirements of regulatory agencies or state law (individually and
collectively "Non-Voluntary Arrangement(s)"). If any Non-Voluntary Arrangement is modified as a result of
any order or finding by the FCC, the appropriate Commission or a court of competent jurisdiction, the
Parties agree to follow the Intervening Law process outlined in Section 21.0 below.

3.9.2 The Parties acknowledge that the Non-Voluntary Arrangements contained in this Agreement shall not be
available in any state other than the state that originally imposed/required such Non-Voluntary Arrangement.

State-Specific Rates, Terms and Conditions:

(Draft ICA with each Party's Proposed Language (06,23.2010)]
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3.5.2.3 Any state or federal tariff references made within this Agreement, including all
Attachments/Appendices, refer to tariffs filed by AT&T-SOUTHEAST, as such tariffs may be
modified from time to time.

3.5.3 Intentionally Left Blank,

3.5.3.1 Intentionally Left Blank.

Conflict in Provisions:

3.6.1 If any definitions, terms or conditions in any given Attachment, Exhibit, Schedule or Addenda differ from
those contained in the main body of this Agreement, those definitions, terms or conditions will supersede

those contained in the main body of this Agreement, but only in regard to the services or activities listed in
that particular Attachment, Exhibit, Schedule or Addenda. In particular, if an Attachment contains a Term

length that differs from the Term length in the main body of this Agreement, the Term length of that
Attachment will control the length of time that servicesor activities are to occur under that Attachment, but

will not affect the Term length of the remainder of this Agreement.

3.6.2 Intentionally Left Blank.

Joint work Product:

3.7.1 This Agreement is the joint work product of the Parties and has been negotiated by the Parties and their

respective counsel and shall be fairly interpreted in accordance with its terms and, in the event of any
ambiguities, no inferences shall be drawn against either Party.

3.7.2 If any provision of this Agreement is rejected or held to be illegal, invalid or unenforceable, each Party
agrees that such provision shall be enforced to the maximum extent permissible so as to effect the intent of

the Parties, and the validity, legality and enforceability of the remaining provisions of this Agreement shall
not in any way be affected or impaired thereby. If necessary to affect the intent of the Parties, the Parties

shall negotiate in good faith to amend this Agreement to replace the unenforceable language with
enforceable language that reflects such intent as closely as possible. The Parties negotiated the terms and
conditions of this Agreement for Interconnection products and/or services as a total arrangement and it is
intended to be non-severable.

Incorporation by Reference:

3.8.1 All of the rates, terms and conditions ("Provisions") set forth in this Agreement (including any and all
Attachments, and/or Schedules hereto) and every Interconnection product and/or service provided

hereunder, are subject to all other Provisions contained in this Agreement and all such Provisions are
integrally related.

Non-Voluntary Provisions:

3.9.1 This Agreement incorporates certain rates, terms and conditions that were not voluntarily negotiated and/or
agreed to by AT&T-SOUTHEAST, but instead resulted from determinationsmade in arbitrations under

Section 252 of the Act or from other requirements of regulatory agencies or state law (individually and
collectively "Non-Voluntary Arrangement(s)"). If any Non-Voluntary Arrangement is modified as a result of
any order or finding by the FCC, the appropriate Commission or a court of competent jurisdiction, the

Parties agree to follow the Intervening Law process outlined in Section 21.0 below.

3.9.2 The Parties acknowledge that the Non-Voluntary Arrangements contained in this Agreement shall not be

available in any state other than the state that originally imposed/required such Non-Voluntary Arrangement.

State-Specific Rates, Terms and Conditions:
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3.10.1 For ease of administration, this multi-state Agreement contains certain specIed rates, terms and conditions
which apply only in a designated state ("State-Specific terms").

3.10.2 State-specific terms, as the phrase is described in Section 3.10.1 above, have been negotiated (or in the

case of Section 3.9.2 above, included in the agreement per state requirement) by the Parties only as to the
states where this Agreement has been executed, filed and approved. When the Parties negotiate an

agreement for an additional state, neither Party shall be precluded by any language in this Agreement from

negotiating state-specific terms for the state in which are to apply.

3.11 Scope of Obligations:

3.11.1 Notwithstanding anything to the contrary contained herein, AT8T-SOUTHEAST obligations under this
Agreement shall apply only to:

3.11.1.1 The specific operating area(s) or portion thereof in which AT&T-SOUTHEAST is then deemed to
be the ILEC under the Act (the 'ILEC Territory" ), and

3.11.1.2 Assets that AT&T-SOUTHEAST owns or leases and which are used in connection with ATET-
SOUTHEAST's provision to WSP of any Interconnection products and/or services provided or
contemplated under this Agreement, the Act or any tariff or ancillary agreement referenced herein

(individually and collectively, the "ILEC Assets" ),

3.11.2 This Agreement sets forth the terms and conditions pursuant to which AT8T-SOUTHEAST agrees to
provide WSP with access to, Interconnection under Section 251(c)(2) in AT&T-SOUTHEAST's incumbent
local Exchange Areas for the provision of WSPs Telecommunications Services. The Parties acknowledge
and agree that AT&T-SOUTHEAST is only obligated to make available Interconnection under Section
251(c)(2) to WSP in AT&T-SOUTHEAST's incumbent local Exchange Areas. Therefore, the Parties
understand and agree that the rates, terms and conditions, including references to tariff rates, terms and
conditions, set forth in this Agreement shall only apply to the Parties and be available to WSP for

provisioning Telecommunication Services within an AT&T-SOUTHEAST incumbent local Exchange Area(s)
in the State in which this Agreement has been approved by the relevant state Commission and is in effect.

3.12 Affiliates:

3.12.1 This Agreement will not supersede a currently effective Interconnection agreement between any WSP
Affiliate and AT&T-SOUTHEAST.

4.0 Notice of Chan es ~ Section 251 c 5

4.1

5.0

5.1

Nothing in this Agreement shall limit either Party's ability to upgrade its network through the incorporation of new
equipment, new software or otherwise or to otherwise change and/or modify its network including, without limitation,

through the retirement and/or replacement of equipment, software or otherwise. Each Party agrees to comply with

the Network Disclosure rules adopted by the FCC in CC Docket No. 96-98, Second Report and Order, codified at 47
C.F.R. 51,325 through 51,335, as such rules may be amended from time to time (the "Network Disclosure Rules" ).

Res onsibilities of the Parties

Each Party is individually responsible to provide Facilities within its network that are necessary for routing,
transporting, measuring, and billing traffic from the other Party's network and for delivering such traffic to the other
Party's network in the standard format compatible with AT&T-SOUTHEAST's network as referenced in Telcordia
BOC Notes on LEC Networks Practice No. SR-TSV-002275, and to terminate the traffic it receives in that standard
format to the proper address on its network. The Parties are each solely responsible for participation in and

compliance with national network plans, including the National Network Security Plan and the Emergency
Preparedness Plan.
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3.10.1 For ease of administration, this multi-state Agreement contains certain specified rates, terms and conditions
which apply only in a designated state ("State-Specific terms").

3.10.2 State-specific terms, as the phrase is described in Section 3.10.1 above, have been negotiated (or in the

case of Section 3.9.2 above, included in the agreement per state requirement) by the Parties only as to the

states where this Agreement has been executed, filed and approved. When the Parties negotiate an
agreement for an additional state, neither Party shall be precluded by any language in this Agreementfrom

negotiating state-specific terms for the state in which are to apply.

Scope of Obligations:

3.11.1 Notwithstanding anything to the contrary contained herein, AT&T-SOUTHEAST obligations under this
Agreement shall apply only to:

3.11.1.1 The specific operating area(s) or portion thereof in which AT&T-SOUTHEAST is then deemed to
be the tLEC under the Act (the "ILEC Territory"), and

3.11.1.2 Assets that AT&T-SOUTHEAST owns or leases and which are used in connection with AT&T-

SOUTHEAST's provision to WSP of any Interconnection products and/or services provided or

contemplated under this Agreement, the Act or any tariff or ancillary agreement referenced herein
(individually and collectively, the "ILEC Assets").

3.11.2 This Agreement sets forth the terms and conditions pursuant to which AT&T-SOUTHEAST agrees to
provide WSP with access to, Interconnection under Section 251(c)(2) in AT&T-SOUTHEAST's incumbent
local Exchange Areas for the provision of WSP's Telecommunications Services. The Parties acknowledge
and agree that AT&T-SOUTHEAST is only obligated to make available Interconnection under Section

251(c)(2) to WSP in AT&T-SOUTHEAST's incumbent local Exchange Areas. Therefore, the Parties
understand and agree that the rates, terms and conditions, including references to tariff rates, terms and

conditions, set forth in this Agreement shall only apply to the Parties and be available to WSP for

provisioning Telecommunication Services within an AT&T-SOUTHEAST incumbent local Exchange Area(s)

in the State in which this Agreement has been approved by the relevant state Commission and is in effect.

Affiliates:

3.12.1 This Agreement will not supersede a currently effective Interconnection agreement between any WSP
Affiliate and AT&T-SOUTHEAST.

Notice of Chanqes • Section 251(c)(5)

Nothing in this Agreement shall limit either Party's ability to upgrade its network through the incorporation of new

equipment, new software or otherwise or to otherwise change and/or modify its network including, without limitation,

through the retirement and/or replacement of equipment, software or otherwise, Each Party agrees to comply with
the Network Disclosure rules adopted by the FCC in CC Docket No. 96-98, Second Report and Order, codified at 47

C.F.R. 51.325 through 51,335, as such rules may be amended from time to time (the "Network Disclosure Rules").

Responsibilities of the Parties

Each Party is individually responsible to provide Facilities within its network that are necessary for routing,
transporting, measuring, and billing traffic from the other Party's network and for delivering such traffic to the other
Party's network in the standard format compatible with AT&T-SOUTHEAST's network as referenced in Telcordia
BOC Notes on LEC Networks Practice No. SR-TSV-002275, and to terminate the traffic it receives in that standard

format to the proper address on its network. The Parties are each solely responsible for participation in and

compliance with national network plans, including the National Network Security Plan and the Emergency
Preparedness Plan.
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5.2

5.3

5.4

6.0

The Parties shall exchange technical descriptions and forecasts of their Interconnection and traffic requirements in

sufficient detail necessary to establish the Interconnections required to assure traffic completion to and from all End

Users in their respective designated service areas.

Each Party is solely responsible for all products and services it provides to its End Users and to other

Telecommunications Carriers.

Each Party shall act in good faith in its performance under this Agreement and, in each case in which a Party' s
consent or agreement is required or requested hereunder, such Party shall not unreasonably withhold or delay such

consent or agreement.

Insurance

6.1 At all times during the term of this Agreement, WSP shall keep and maintain in force at its own expense the following

minimum insurance coverage and limits and any additional insurance and/or bonds required by Applicable Law:

6.1.1 With respect to WSP's performance under this Agreement, and in addition to WSP's obligation to indemnify,

WSP shall at its sole cost and expense:

6.1.1.1 maintain the insurance coverage and limits required by this Section 6.0 and any additional

Insurance and/or bonds required by law:

6.1.1.1.1 at all times during the term of this Agreement and until completion of all work

associated with this Agreement is completed, whichever is later;

6.1.1.1,2 with respect to any coverage maintained in a "claims-made' policy, for two (2) years

following the term of this Agreement or completion of all work associated with this

Agreement, whichever is later. If a "claims-made" policy is maintained, the retroactive

date must precede the commencement of work under this Agreement;

6.1.1.2 require each subcontractor who may perform work under this Agreement or enter upon the work

site to maintain coverage, requirements, and limits at least as broad as those listed in this Section
6.0 from the time when the subcontractor begins work, throughout the term of the subcontractor's

work; and with respect to any coverage maintained on a "claims-made" policy, for two {2) years
thereafter:

6,1.1.3 procure the required insurance from an insurance company eligible to do business in the state or

states where work will be performed and having and maintaining a Financial Strength Rating of "A-"

or better and a Financial Size Category of "Vll" or better, as rated in the A.M. Best Key Rating

Guide for Property and Casualty Insurance Companies, except that, in the case of Workers'

Compensation insurance, WSP may procure insurance from the state fund of the state where work

is to be performed; and

6, 1.1.4 deliver to AT&T-SOUTHEAST certificates of insurance stating the types of insurance and policy

limits. WSP shall provide or will endeavor to have the issuing insurance company provide at least

thirty (30) days advance written notice of cancellation, non-renewal, or reduction in coverage,
terms, or limits to ATLT-SOUTHEAST. WSP shall deliver such certificates;

6.1.1 4.1 prior to execution of this Agreement and prior to commencement of any work;

6.1.1.4.2 prior to execution of any insurance policy required in this Section 6.0; and

6.1.1.4.3 for any coverage maintained on a "claims-made" policy, for two (2) years following the

term of this Agreement or completion of all work associated with this Agreement,

whichever is later.

6.1,2 The Parties agree:
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The Partiesshallexchangetechnicaldescriptionsandforecastsof theirInterconnectionandtrafficrequirementsin
sufficientdetailnecessarytoestablishthe Interconnectionsrequiredtoassuretrafficcompletionto andfromall End
Usersintheirrespectivedesignatedserviceareas.

Each Party is solely responsiblefor all productsand servicesit providesto its End Usersand to other
TelecommunicationsCarders.

EachPartyshallact in goodfaithinits performanceunderthisAgreementand, ineachcase in whicha Party's
consentoragreementisrequiredorrequestedhereunder,suchPartyshallnotunreasonablywithholdordelaysuch
consentoragreement.

Insurance

At alltimesduringthetermofthisAgreement,WSPshallkeepandmaintaininforceat itsownexpensethefollowing
minimuminsurancecoverageandlimitsandanyadditionalinsuranceand/orbondsrequiredbyApplicableLaw:

6.1.1 WithrespecttoWSP's performanceunderthisAgreement,andinadditiontoWSP'sobligationto indemnify,
WSPshallat itssolecostandexpense:

6.1.1.1 maintain the insurancecoverageand limits requiredby this Section6.0 and any additional
Insuranceand/orbondsrequiredbylaw:

6.1.1.1.1 at all times duringthe term of this Agreement and untilcompletionof all work
associatedwiththisAgreementiscompleted,whicheverislater;

6.1.1.1.2 withrespectto anycoveragemaintainedin a "claims-made'policy,for two(2) years
followingthe termof thisAgreementor completionof all workassociatedwiththis
Agreement,whicheveris later. If a "claims-made"policyis maintained,the retroactive
datemustprecedethecommencementofworkunderthisAgreement;

6.1.1,2 requireeachsubcontractorwhomayperformworkunderthisAgreementorenteruponthe work
siteto maintaincoverage,requirements,andlimitsat leastas broadas thoselistedinthisSection
6.0 fromthetimewhenthesubcontractorbeginswork,throughoutthetermof thesubcontractor's
work;andwithrespectto any coveragemaintainedon a "claims-made"policy,fortwo (2) years
thereafter:

6.1.1.3 procurethe requiredinsurancefroman insurancecompanyeligibleto dobusinessinthe stateor
stateswhereworkwillbeperformedandhavingandmaintaininga FinancialStrengthRatingof"A-"
or betteranda FinancialSize Categoryof "VII" or better,as ratedinthe A.M.BestKey Rating
Guide for Propertyand Casualty InsuranceCompanies,exceptthat, in the case of Workers'
Compensationinsurance,WSPmayprocureinsurancefrom thestatefundof thestatewherework
istobe performed;and

6.1.1.4 deliverto AT&T-SOUTHEASTcertificatesof insurancestatingthe typesof insuranceandpolicy
limits.WSP shallprovideorwillendeavorto havetheissuinginsurancecompanyprovideat least
thirty (30) days advancewrittennoticeof cancellation,non-renewal,or reductionin coverage,
terms,orlimitstoAT&T-SOUTHEAST.WSPshalldeliversuchcertificates:

6.1.1.4.1 priorto executionofthisAgreementandpriortocommencementof anywork;

6.1.1.4.2 priortoexecutionofanyinsurancepolicyrequiredinthisSection6.0;and

6.1.1.4.3 foranycoveragemaintainedona =claims-made"policy,fortwo (2) yearsfollowingthe
term of this Agreementor completionof all workassociatedwiththisAgreement,
whicheverislater.

6.1.2 ThePartiesagree:

[Draft ICAwitheachParty'sProposedLanguage(06.23.2010)]

AT&T-SOUTHEASTproposedlanguage:bold font
Cricketproposedlanguage:doubleunderline



General Terms and Conditions/AT&T-SOUTHEAST

Page 18 of 52
Cricket Communications, lnc.

Version: 2Q09- Two-Way CMRS ICA - Wireless —05/05/09

6.2

6.3

7.0

6.1.2.1 the failure of AT&7-SOUTHEAST to demand such certificate of insurance or failure of AT&T-

SOUTHEAST to identify a deficiency will not be construed as a waiver of WSP's obligation to

maintain the insurance required under this Agreement;

6.1.2.2 that the insurance required under this Agreement does not represent that coverage and limits will

necessarily be adequate to protect WSP, nor be deemed as a limitation on WSP's liability to AT&T-

SOUTHEAST in this Agreement;

6.1.2.3 WSP may meet the required insurance coverages and limits with any combination of primary and

Umbrella/Excess liability insurance; and

6.1.2.4 WSP is responsible for any deductible or self-insured retention.

The insurance coverage required by this Section 6.0 includes:

6.2.1 Workers' Compensation insurance with benefits afforded under the laws of any state in which the work is to

be performed and Employers Liability insurance with limits of at least:

6.2.1.1 $500,000 for Bodily Injury —each accident; and

6.2, 1.2 $500,000 for Bodily Injury by disease —policy limits; and

6.1.2.3 $500,000 for Bodily Injury by disease —each employee.

6.1.2.4 To the fullest extent allowable by Law, the policy must include a waiver of subrogation in favor of

AT&T-SOUTHEAST, its Affiliates, and their directors, officers and employees.

6.2.2 In the states where Workers' Compensation insurance is a monopolistic state-run system, WSP shall add

Stop Gap Employers Liability with limits not less than $500,000 each accident or disease.

6.2,3 Commercial General Liability insurance written on Insurance Service Office (ISO) Form CG 00 01 12 04 or a

substitute form providing equivalent coverage, covering liability arising from premises, operations, personal

injury and liability assumed under an insured contract (including the tort liability of another assumed in a

business contract) with limits of at least:

6.2.3.1 $2,000,000 General Aggregate limit; and

6.2,3.2 $1,000,000 each occurrence limit for all bodily injury or property damage incurred in any one (1)
occurrence; and

6.2.3.3 $1,000,000 each occurrence limit for Personal Injury.

6,2,4 The Commercial General Liability insurance policy must include each Party, its Affiliates, and their directors,

officers, and employees as Additional Insureds. Each Party shall provide a copy of the Additional Insured

endorsement to the other Party. The Additional Insured endorsement may either be specific to each Party

or may be "blanket" or "automatic" addressing any person or entity as required by contract. A copy of the

Additional Insured endorsement must be provided within sixty (60) days of execution of this Agreement and

within sixty (60) days of each Commercial General Liability policy renewal; include a waiver of subrogation

in favor of each Party, its Affiliates, and their directors, officers and employees; and be primary and non-

contributory with respect to any insurance or self-insurance that is maintained by each Party,

This Section 6.0 is a general statement of insurance requirements and shall be in addition to any specific requirement

of insurance referenced elsewhere in this Agreement or a referenced instrument.

Assi nment or Cor orate Name Chan e

7.1 Neither Party may assign or transfer this Agreement nor any rights or obligations hereunder, whether by operation of

law or otherwise, to a non-affiliated Third Party without the prior written consent of the other Party. Any attempted

assignment or transfer that is not permitted is void ab initio.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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6.2

6.3

7.0

7.1

6.1.2.1 the failure of AT&T-SOUTHEAST to demand such cerlJficate of insurance or failure of AT&T-

SOUTHEAST to identify a deficiency will not be construed as a waiver of WSP's obligation to
maintain the insurance required under this Agreement;

6.1.2.2 that the insurance required under this Agreement does not represent that coverage and limits will

necessarily be adequate to protect WSP, nor be deemed as a limitation on WSP's liability to AT&T-
SOUTHEAST in this Agreement;

6.1.2.3 WSP may meet the required insurance coverages and limits with any combination of primary and
Umbrella/Excess liability insurance; and

6.1.2.4 WSP is responsible for any deductible or self-insured retention.

The insurance coverage required by this Section 6.0 includes:

6.2.1 Workers' Compensation insurance with benefits afforded under the laws of any state in which the work is to

be performed and Employers Liability insurance with limits of at least:

6.2.1.1 $500,000 for Bodily Injury- each accident; and

6.2.1.2 $500,000 for Bodily Injury by disease - policy limits; and

6.1.2.3 $500,000 for Bodily Injury by disease - each employee.

6.1.2.4 To the fullest extent allowable by Law, the policy must include a waiver of subrogation in favor of
AT&T-SOUTHEAST, its Affiliates, and their directors, officers and employees.

6.2.2 In the states where Workers' Compensation insurance is a monopolistic state-run system, WSP shall add

Stop Gap Employers Liability with limits not less than $500,000 each accident or disease.

6.2.3 Commercial General Liability insurance written on Insurance Service Office (ISO) Form CG 00 01 12 04 or a
substitute form providing equivalent coverage, covering liability arising from premises, operations, personal

injury and liability assumed under an insured contract (including the tort liability of another assumed in a

business contract) with limits of at least:

6.2.3.1 $2,000,000 General Aggregate limit; and

6.2,3.2 $1,000,000 each occurrence limit for all bodily injury or property damage incurred in any one (1)
occurrence; and

6.2.3.3 $1,000,000 each occurrence limit for Personal Injury.

6.2.4 The Commercial General Liability insurance policy must include each Party, its Affiliates, and their directors,
officers, and employees as Additional Insureds. Each Party shall provide a copy of the Additional Insured

endorsement to the other Party. The Additional Insured endorsement may either be specific to each Party

or may be "blanket" or "automatic" addressing any person or entity as required by contract. A copy of the
Additional Insured endorsement must be provided within sixty (60) days of execution of this Agreement and

within sixty (60) days of each Commercial General Liability policy renewal; include a waiver of subrogation
in favor of each Party, its Affiliates, and their directors, officers and employees; and be primary and non-
contributory with respect to any insurance or self-insurance that is maintained by each Party.

This Section 6.0 is a general statement of insurance requirements and shall be in addition to any specific requirement
of insurance referenced elsewhere in this Agreement or a referenced instrument.

Assignment or Corporate Name Chan,qe

Neither Party may assign or transferthis Agreementnorany dghtsor obligationshereunder,whether by operationof

law or otherwise,to a non-affiliatedThird Partywithoutthe prior writtenconsent of the other Party. Any attempted
assignmentor transferthat is not permitted is voidab initio.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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7,2

7.3

7.4

8.0

Either Party may assign or transfer this Agreement and all rights and obligations hereunder, whether by operation of

law or otherwise, to an Affiliate by providing sixty (60) calendar days advance written notice of such assignment or

transfer to the other Party; provided that such assignment or transfer is not inconsistent with Applicable Law

(including the Affiliate's obligation to obtain and maintain proper Commission certification and approvals) or the terms

and conditions of this Agreement. Notwithstanding the foregoing, neither Party may assign or transfer this

Agreement, or any rights or obligations hereunder, to an Affiliate if that Affiliate is a party to a separate
interconnection agreement with the other Party under Sections 251 and 252 of the Act. Any attempted assignment or

transfer that is not permitted herein is void ab initio.

Corporate Name Change and/or change in "d/b/a" only;

7.3.1 Any change in either Party's corporate name including the d/b/a, and including a name change due to

assignment or transfer of this Agreement wherein only the name is changing, and which does not include a

change to that Party's OCN/ACNA, constitutes a Name Change under this Section. For any such Carrier

Name Change, the Party invoking the Carrier Name Change, will incur a record order charge for each billing

account, at the rates not to exceed the rates provided in the AT8T-SOUTHEAST tariff.

7.3.2 The Parties agree to amend this Agreement to appropriately reflect any either Parties Name Change

including a change in d/b/a.

Company Code Change:

7.4.1 Any assignment or transfer of this Agreement associated with the transfer or acquisition of "assets"

provisioned under this Agreement, where the OCN/ACNA formerly assigned to such "assets" is changing

constitutes a "Carrier Company Code Change" under this Section. For the purposes of this Section 14.0,
"assets" means any Interconnection function, Facility, product or service provided under this Agreement.

WSP shall provide AT&T-SOUTHEAST with ninety (90) Days advance written notice of any assignment

associated with a Carrier Company Code Change and obtain AT&T-SOUTHEAST's consent. AT&T-

SOUTHEAST shall not unreasonably withhold consent to a Carrier Company Code Change; provided,

however, AT8T-SOUTHEAST's consent to any Carrier Company Code Change is contingent upon payment

of any outstanding charges, including Collocation charges, if WSP has elected to collocate with AT&T-

SOUTHEAST, owed under this Agreement and payment of any outstanding charges associated with the

"assets" subject to the Carrier Company Code Change. In addition, WSP acknowledges that WSP may be

required to tender additional assurance of payment to AT8T-SOUTHEAST, if requested under the terms of

this Agreement.

7.4.2 For any Carrier Company Code Change, WSP must submit a service order to AT8T-SOUTHEAST changing

the OCN/ACNA for each circuit ID number, as applicable, WSP shall pay the appropriate charges to AT&T-

SOUTHEAST for each service order submitted to accomplish a Carrier Company Code Change; such

charges are contained in the applicable AT&T-SOUTHEAST tariffs. In addition, WSP shall pay any and all

charges to AT&T-SOUTHEAST required for re-stenciling, re-engineering, changing locks and any other

work necessary with respect to Collocation, if WSP has elected to collocate with ATBT-SOUTHEAST. For

any AT8T-SOUTHEAST Camer Company Code Change, AT&T-SOUTHEAST must submit a service order

to WSP changing the OCN/ACNA for each circuit ID number, as applicable, AT&T-SOUTHEAST shall pay

WSP for each service order submitted to accomplish an AT&T-SOUTHEAST Carrier Company Code

Change; such charges shall mirror the rates in the applicable AT&T-SOUTHEAST tariff.

Effective Date Term and Termination

8.1 Effective Date:

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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Either Party may assign or transfer this Agreement and all rights and obligations hereunder, whether by operation of

law or otherwise, to an Affiliate by providing sixty (60) calendar days advance written notice of such assignment or
transfer to the other Party; provided that such assignment or transfer is not inconsistent with Applicable Law
(including the Affiliate's obligation to obtain and maintain proper Commission certification and approvals) or the terms
and conditions of this Agreement. Notwithstanding the foregoing, neither Party may assign or transfer this
Agreement, or any rights or obligations hereunder, to an Affiliate if that Affiliate is a party to a separate
interconnection agreement with the other Party under Sections 251 and 252 of the Act. Any attempted assignment or

transfer that is not permitted herein is void ab initio.

Corporate Name Change and/or change in "d/b/a" only:

7.3.1 Any change in either Party's corporate name including the d/b/a, and including a name change due to

assignment or transfer of this Agreement wherein only the name is changing, and which does not include a

change to that Party's OCN/ACNA, constitutes a Name Change under this Section. For any such Carrier
Name Change, the Party invoking the Carrier Name Change, will incur a record order charge for each billing
account, at the rates not to exceed the rates provided in the AT&T-SOUTHEAST tariff.

7.3.2 The Parties agree to amend this Agreement to appropriately reflect any either Parties Name Change
including a change in d/b/a.

Company Code Change:

7.4.1 Any assignment or transfer of this Agreement associated with the transfer or acquisition of "assets"
provisioned under this Agreement, where the OCN/ACNA formerly assigned to such "assets" is changing

constitutes a "Carrier Company Code Change' under this Section. For the purposes of this Section 14.0,
"assets" means any Interconnection function, Facility, product or service provided under this Agreement.
WSP shall provide AT&T-SOUTHEAST with ninety (90) Days advance written notice of any assignment
associated with a Carrier Company Code Change and obtain AT&T-SOUTHEAST's consent. AT&T-
SOUTHEAST shall not unreasonably withhold consent to a Carrier Company Code Change; provided,

however, AT&T-SOUTHEAST's consent to any Carrier Company Code Change is contingent upon payment
of any outstanding charges, including Collocation charges, if WSP has elected to collocate with AT&T-

SOUTHEAST, owed under this Agreement and payment of any outstanding charges associated with the

"assets" subject to the Carrier Company Code Change. In addition, WSP acknowledges that WSP may be
required to tender additional assurance of payment to AT&T-SOUTHEAST, if requested under the terms of

this Agreement.

7.4.2 For any Carrier Company Code Change, WSP must submit a service order to AT&T-SOUTHEAST.changing
the OCN/ACNA for each circuit ID number, as applicable, WSP shall pay the appropriate charges to AT&T-

SOUTHEAST for each service order submitted to accomplish a Carrier Company Code Change; such
charges are contained in the applicable AT&T-SOUTHEAST tariffs. In addition, WSP shall pay any and all
charges to AT&T-SOUTHEAST required for re-stenciling, re-engineering, changing locks and any other

work necessary with respect to Collocation, if WSP has elected to collocate with AT&T-SOUTHEAST. For
any AT&T-SOUTHEAST Carrier Company Code Change, AT&T-SOUTHEAST must submit a service order
to WSP changing the OCN/ACNA for each circuit ID number, as applicable, AT&T-SOUTHEAST shall pay

WSP for each service order submitted to accomplish an AT&T-SOUTHEAST Carrier Company Code
Change; such charges shall mirror the rates in the applicable AT&T-SOUTHEAST tariff.

Effective Date, Term and Termination

Effective Date:
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In AT&T-SOUTHEAST, the Effective Date of this Agreement shall be ten (10) calendar days after the

Commission approves this Agreement under Section 252(e) of the Act or, absent such Commission

approval, the date this Agreement is deemed approved under Section 252(e)(4) of the Act ("Effective Date' ).

Unless terminated for breach (including nonpayment), the term of this Agreement shall commence upon the

Effective Date of this Agreement and shall expire three years from the Effective Date on (INSERT Expiration

Date to be calculated, and agreed upon by mutual consent of both Parties, based on three (3) years and

ninety (90) days from the anticipated date of filing the conformed agreement with the Commission) (the

"Initial Term" ). Upon expiration of the initial term set forth herein, the Agreement wili continue in effect on a

month to month basis unless either Party terminates the Agreement pursuant to this Section 8.

8.3 Termination for Non-Performance or Breach:

8.3.1

8,3.2

Notwithstanding any other provision of this Agreement, either Party may terminate this Agreement and the

provision of any Interconnection products and/or services provided pursuant to this Agreement, at the sole

discretion of the terminating Party, in the event that the other Party fails to perform a material obligation or

breaches a material term of this Agreement and the other Party fails to cure such nonperformance or breach

within forty-five (45) calendar days after written notice thereof, unless the Parties are engaged in Dispute

Resolution procedures pursuant to Section 12 of this Agreement. If the nonperforming Party fails to cure

such nonperformance or breach within the forty-five (45) calendar day period provided for within the original

notice, then the terminating Party will provide a subsequent written notice of the termination of this

Agreement and such termination shall take effect immediately upon delivery of written notice to the other

Party, unless the Parties are engaged in Dispute Resolution procedures pursuant to Section 12 of this

Agreement.

If, at any time during the term of this Agreement, AT&T is unable to contact WSP pursuant to the notices

provision hereof or any other contact information provided by WSP under this Agreement, and there are no

active services being provisioned under this Agreement, then AT8T, at its discretion, terminate this

Agreement, without any liability whatsoever, upon sending of notification to WSP pursuant to the Notice

Section hereof.

8.4 Termination of Agreement after Initial Term Expiration:

8.4.1

8.4.2

8.4.3

Where WSP has no End Users or is no longer purchasing any services under this Agreement, WSP may

terminate the Agreement by providing "notice of termination" to AT&T-SOUTHEAST at any time after the

initial term of this Agreement. After termination the Parties' liability for termination of this Agreement shall

be limited to obligations under the Survival Section of this GTC.

Intentionally Left Blank.

If either Party serves "notice of termination" at any time on or after the day that is one hundred eighty (180)

days prior fo the expiration of the Term, the Party who receives such notice shall have ten (10) calendar

days to provide the noticing Party with written confirmation, indicating whether the Party who receives notice

wishes to pursue a successor agreement or terminate the Agreement. When WSP receives notice of

termination from AT&T-SOUTHEAST, WSP shall identify the action to be taken. If WSP wishes to pursue a

successor agreement with AT&T-SOUTHEAST, WSP shall attach to its written confirmation or notice of

termination, a written request to commence negotiations with AT&T-SOUTHEAST under Sections 251/252

of the Act and identify each of the state(s) to which the successor agreement will apply. Upon receipt of

WSP's Section 252(a)(1) request, the Parties shall commence good faith negotiations for a successor

agreement.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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8.1.1 In AT&T-SOUTHEAST, the Effective Date of this Agreement shall be ten (10) calendar days after the
Commission approves this Agreement under Section 252(e) of the Act or, absent such Commission
approval, the date this Agreement is deemed approved under Section 252(e)(4) of the Act ("Effective Date').

Unless terminated for breach (including nonpayment), the term of thisAgreement shall commence upon the

Effective Date of this Agreement and shall expire three years from the Effective Date on {INSERT Expiration
Date to be calculated, and agreed upon by mutual consent of both Parties, based on three (3) years and
ninety (90) days from the anticipated date of filing the conformedagreement with the Commission} (the

"Initial Term"). Upon expiration of the initial term set forth herein, the Agreement will continue in effect on a
month to month basis unless either Party terminates the Agreement pursuant to this Section 8.

Termination for Non-Performance or Breach:

8.3.1 Notwithstanding any other provision of this Agreement, either Party may terminate this Agreement and the
provision of any Interconnection products and/or services provided pursuant to this Agreement, at the sole
discretion of the terminating Party, in the event that the other Party fails to perform a material obligation or

breaches a material term of this Agreement and the other Party fails to cure such nonperformance or breach
within forty-five (45) calendar days after written notice thereof, unless the Parties are engaged in Dispute

Resolution procedures pursuant to Section 12 of this Agreement. If the nonperforming Party fails to cure
such nonperformance or breach within the forty-five (45) calendar day period provided for within the original

notice, then the terminating Party will provide a subsequent written notice of the termination of this

Agreement and such termination shall take effect immediately upon delivery of wdtten notice to the other
Party, unless the Parties are engaged in Dispute Resolution procedures pursuant to Section 12 of this

Agreement.

8.3.2 If, at any time during the term of this Agreement, AT&T is unable to contact WSP pursuant to the notices
provision hereof or any other contact information provided by WSP under this Agreement, and there are no

active services being provisioned under this Agreement, then AT&T, at its discretion, terminate this
Agreement, without any liability whatsoever, upon sending of notification to WSP pursuant to the Notice
Section hereof.

Termination of Agreement after Initial Term Expiration:

8.4.1 Where WSP has no End Users or is no longer purchasing any services under this Agreement, WSP may
terminate the Agreement by providing "notice of termination" to AT&T-SOUTHEAST at any time after the
initial term of this Agreement. After termination the Parties' liability for termination of this Agreement shall

be limited to obligations under the Survival Section of this GTC.

8.4.2 Intentionally Left Blank.

8.4.3 If either Party serves "notice of termination" at any time on or after the day that is one hundred eighty (180)

days prior to the expiration of the Term, the Party who receives such notice shall have ten (10) calendar
days to provide the noticing Partywithwrittenconfirmation, indicatingwhether the Partywho receives notice
wishes to pursue a successor agreement or terminate the Agreement. When WSP receives notice of
termination from AT&T-SOUTHEAST, WSP shall identify the action to be taken. If WSP wishes to pursue a

successor agreement with AT&T-SOUTHEAST, WSP shall attach to its written confirmation or notice of
termination, a written request to commence negotiations with AT&T-SOUTHEAST under Sections 251/252
of the Act and identify each of the state(s) to which the successor agreement will apply. Upon receipt of

WSP's Section 252(a)(1) request, the Parties shall commence good faith negotiations for a successor
agreement.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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8.4.4 If the Parties are in "Active Negotiations" (negotiations within the statutory clock established in the Act under
Section 252(b)) or have filed for arbitration with the Commission, this Agreement shall continue in full force
and effect, and will not terminate until a successor agreement becomes effective between the Parties.

9.0 Assurance of Pa ment

9.1 Upon request by AT8T-SOUTHEAST, WSP will provide AT&T-SOUTHEAST with the AT&T-SOUTHEAST Credit
Profile form and provide information to AT&T-SOUTHEAST regarding WSP's credit and financial condition.

9.2 Assurance of payment may be requested by either Party:

9.2.1 If based on either Party's analysis of the other Party's Credit Profile and other relevant information regarding the
other Party's credit and financial condition, there is an impairment of the credit, financial health, or credit worthiness
of the other Party. Such impairment will be determined from information available from Third Party financial sources;
oi'

ISSUE NO. 3

CRICKET PROPOSAL:

9.2.2 The billed Party fails to timely pay atuu~gutad bill

for
' ' ' '

rendered to the billed Party by the billing Party (except such portion
of a bill that is subject to a good faith, bona fide dispute and as to which the billed Party has complied with

all requirements set forth in Section 11.4 below); and/or

AT&T PROPOSAL:

9.2.2 The billed Party fails to timely pay a bill two (2) times within a twelve (12) month period rendered to the
billed Party by the billing Party (except such portion of a bill that is subject to a good faith, bona fide dispute
and as to which the billed Party has complied with all requirements set forth in Section 11.4 below); and/or

9.2.3 WSP's gross billing for any month is greater by a least ten percent (10/o) than its billing for the
corresponding month during the previous year, AT&T-SOUTHEAST reserves the right to request
additional security (or to require a security deposit if none was previously requested) and/or file a
Uniform Commercial Code (UCC.1) security interest in CMRS Provider's "accounts receivables and
proceeds" and/or;

9.3

9.2.4 When either Party admits its inability to pay its debts as such debts become due, has commenced a
voluntary case (or has had an involuntary case commenced against it) under the U.S. Bankruptcy Code or
any other law relating to insolvency, reorganization, winding-up, composition or adjustment of debts or the
like, has made an assignment for the benefit of creditors or is subject to a receivership or similar
proceeding.

If one Party requires the other Party to provide a security deposit, WSP shall provide such security deposit prior to
the inauguration of service or within fifteen (15) calendar days of the initiating Party's request, as applicable. Deposit
request notices will be sent to the other Party via certified mail or overnight delivery, Such notice period will start the
day after the deposit request notice is rendered by certified mail or overnight delivery. Interest on a cash security

[Draft ICA with each Party's Proposed Language (06.23.2010)J
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8.4.4 If the Partiesare in "ActiveNegotiations"(negotiationswithinthe statutoryclockestablishedin theAct under

Section 252(b)) or have filed for arbitrationwiththe Commission, this Agreement shallcontinuein full force
and effect, and willnotterminateuntila successoragreementbecomeseffectivebetweenthe Parties.

Assurance of Payment

Upon request by AT&T-SOUTHEAST, WSP will provideAT&T-SOUTHEAST with the AT&T-SOUTHEAST Credit

Profileform and provideinformationto AT&T-SOUTHEAST regardingWSP's credit andfinancialcondition.

Assurance of paymentmay be requestedby either Party:

If based on either Party's analysis of the other Party's Credit Profileand other relevant informationregardingthe

other Party's credit and financial condition,there is an impairmentof the credit, financialhealth, or credit worthiness
of the otherParty. Such impairmentwill be determinedfrom informationavailablefrom ThirdParty financial sources;
or

ISSUE NO. 3

CRICKET PROPOSAL:

9.2.2 The billedParty fails to timelypay an undisputedbill applicableto a specificBillinoAccount Number (BAN)
for three (3/consecutive billingperiods renderedto the billedPartyby the billingParty (exceptsuch portion

of a billthat is subject to a goodfaith, bonafide disputeand as to which the billedPartyhas complied with
all requirementsset forth in Section 11.4 below);and/or

9.2.3 Intentionally left blank,

AT&T PROPOSAL:

9.2.2 The billedParty fails to timely pay a billtwo (2) times within a twelve (12) month period rendered to the
billedParty bythe billing Party (exceptsuch portion of a billthat is subjectto a goodfaith, bonafide dispute
and as to whichthe billedPartyhas complied withall requirements set forth in Section11.4 below); and/or

9.2.3 WSP's gross billing for any month is greater by a least ten percent (10%) than its billing for the

corresponding month during the previous year, AT&T-SOUTHEAST reserves the right to request

additional security (or to require a security deposit if none was previously requested) and/or file a
Uniform Commercial Code (UGC.1) security interest in CMRS Provider's "accounts receivables and
proceeds" and/or;

9.3

9.2.4 When either Party admits its inability to pay its debts as such debts become due, has commenced a

voluntary case (or has had an involuntary case commenced against it) under the U.S. Bankruptcy Code or
any other law relating to insolvency, reorganization, winding-up, composition or adjustment of debts or the

like, has made an assignment for the benefit of creditors or is subject to a receivership or similar
proceeding.

If one Party requires the other Party to provide a security deposit, WSP shall provide such security deposit prior to
the inauguration of service or within fifteen (15) calendar days of the initiating Party's request, as applicable. Deposit
request notices will be sent to the other Party via certified mail or overnight delivery. Such notice period will start the
day after the deposit request notice is rendered by certified mail or overnight delivery. Interest on a cash security
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9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.11

deposit shall accrue and be applied or refunded in accordance with the terms consistent with AT&T-SOUTHEAST's

applicable tariff.

Unless otherwise agreed by the Parties, the assurance of payment will consist of:

9.4.1 a Cash Deposit; or

9.4.2 a Letter of Credit; or

9.4.3 a Surety Bond

The Cash Deposit, Letter of Credit or Surety Bond must be in an amount up to three (3) months anticipated charges
(including, but not limited to, recurring, non-recurring and usage sensitive charges, termination charges and advance

payments), as reasonably determined by the Party requesting the deposit, for the Interconnection product and/or

services, and Collocation or any other functions, facilities, products and/or services to be furnished by the Party

requesting the deposit under this Agreement. Estimated billings are calculated based upon the monthly average of
the previous six (6) months current billings, if the Party providing the deposit has received service from /he Party

requesting the deposit during such period at a level comparable to that anticipated to occur over the next six (6)
months. If either Party has reason to believe that the level of service to be received during the next six (6) months

will be materially higher or lower than received in the previous six (6) months, then the Parties shall agree on a level

of estimated billings based on all relevant information.

To the extent that either Party elects to require a Cash Deposit, the Parties intend that the provision of such Cash

Deposit shall constitute the grant of a security interest in the Cash Deposit pursuant to Article 9 of the Uniform

Commercial Code in effect in any relevant jurisdiction.

Interest on a Cash Deposit shall accrue and be applied or refunded in accordance with the terms consistent with the

applicable AT&T STATE state tariff. Neither Party will pay interest on a Letter of Credit or a Surety Bond.

The Party requesting the deposit may, but is not obligated to, draw on the Letter of Credit or the Cash Deposit, as
applicable, upon the occurrence of any one of the following events:

9.8.1 The Party providing the deposit owes the Party requesting the deposit undisputed charges under this

Agreement that are more than thirty (30) calendar days past due; or

9.8.2 The Party providing the deposit admits its inability to pay its debts as such debts become due, has
commenced a voluntary case (or has had an involuntary case commenced against it) under the U.S.
Bankruptcy Code or any other law relating to insolvency, reorganization, winding-up, composition or
adjustment of debts or the like, has made an assignment for the benefit of creditors or is subject to a
receivership or similar proceeding; or

9.8.3 The expiration or termination of this Agreement.

If the Party requesting the deposit draws on the Letter of Credit or Cash Deposit, upon request by the Party

requesting the deposit, the Party providing the deposit will provide a replacement or supplemental Letter of Credit,

Surety Bond or Cash Deposit conforming to the requirements of Section 9.4 above.

Notwithstanding anything else set forth in this Agreement, if the Party requesting the deposit makes a request for

assurance of payment in accordance with the terms of this Section 9.0 then the Party requesting the deposit shall

have no obligation thereafter to perform under this Agreement until such time as the Party providing the deposit has
furnished the Party requesting the deposit with the assurance of payment requested; provided, however, that the

Party requesting the deposit will permit the Party providing the deposit a minimum of fifteen (15) calendar days to
respond to a request for assurance of payment before invoking charges as set forth in this Section 9.0,

In the event the Party providing the deposit fails to provide AT&T-SOUTHEAST with a suitable form of security

deposit or additional security deposit as required herein, defaults on its account(s), or otherwise fails to make any

[Draft ICA with each Party's Proposed Language (06.23.2010)j
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9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.11

deposit shallaccrue and be applied or refunded in accordance with the terms consistent with AT&T-SOUTHEAST's
applicable tariff.

Unless otherwise agreed by the Parties, the assurance of payment will consist of:

9.4.1 a Cash Deposit; or

9.4.2 a Letter of Credit; or

9.4.3 a Surety Bond

The Cash Deposit, Letter of Credit or Surety Bond must be in an amount up to three (3) months anticipated charges

(including, but not limited to, recurring, non-recurring and usage sensitive charges, termination charges and advance
payments), as reasonably determined by the Party requesting the deposit, for the Interconnection product and/or
services, and Collocation or any other functions, facilities, products and/or services to be furnished by the Party
requesting the deposit under this Agreement. Estimated billings are calculated based upon the monthly average of
the previous six (6) months current billings, if the Party providing the deposit has received service from the Party
requesting the deposit during such period at a level comparable to that anticipated to occur over the next six (6)

months. If either Party has reason to believe that the level of service to be received during the next six (6) months
will be materially higher or lower than received in the previous six (6) months, then the Parties shall agree on a level

of estimated billings based on all relevant information.

To the extent that either Party elects to require a Cash Deposit, the Parties intend that the provision of such Cash

Deposit shall constitute the grant of a security interest in the Cash Deposit pursuant to Article 9 of the Uniform
Commercial Code in effect in any relevant jurisdiction.

Interest on a Cash Deposit shall accrue and be applied or refunded in accordance with the terms consistent with the

applicable AT&T STATE state tariff. Neither Party will pay interest on a Letter of Credit or a Surety Bond.

The Party requesting the deposit may, but is not obligated to, draw on the Letter of Credit or the Cash Deposit, as
applicable, upon the occurrence of any one of the following events:

9.8.1 The Party providing the deposit owes the Party requesting the deposit undisputed charges under this

Agreement that are more than thirty (30) calendar days past due; or

9.8.2 The Party providing the deposit admits its inability to pay its debts as such debts become due, has
commenced a voluntary case (or has had an involuntary case commenced against it) under the U.S.

Bankruptcy Code or any other law relating to insolvency, reorganization, winding-up, composition or
adjustment of debts or the like, has made an assignment for the benefit of creditors or is subject to a
receivership or similar proceeding; or

9.8.3 The expiration or termination of this Agreement.

If the Party requesting the deposit draws on the Letter of Credit or Cash Deposit, upon request by the Party

requesting the deposit, the Party providing the deposit will provide a replacement or supplemental Letter of Credit,

Surety Bond or Cash Deposit conforming to the requirements of Section 9.4 above.

Notwithstanding anything else set forth in this Agreement, if the Party requesting the deposit makes a request for
assurance of payment in accordance with the terms of this Section 9.0 then the Party requesting the deposit shall

have no obligation thereafter to perform under this Agreement until such time as the Party providing the deposit=has
furnished the Party requesting the deposit with the assurance of payment requested; provided, however, that the

Party requesting the deposit will permit the Party providing the deposit a minimum of fifteen (15) calendar days to
respond to a request for assurance of payment before invoking charges as set forth in this Section 9.0.

In the event the Party providing the deposit fails to provide AT&T-SOUTHEAST with a suitable form of security
deposit or additional security deposit as required herein, defaults on its account(s), or otherwise fails to make any

[Draft ICA with each Party's Proposed Language(06.23.2010)]
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9.12

9.13

9.14

payment or payments required under this Agreement in the manner and within the time required, service to the Party

providing the deposit may be suspended, discontinued or terminated in accordance with the terms of Section 11

"Nonpayment and Procedures for Disconnection" and Section 12 "Dispute Resolution". Upon termination of

services, the Party holding the deposit shall apply any security deposit to the final bill for the account(s) of the Parly

providing the deposit. If one Party fails to furnish the requested adequate assurance of payment on or before the

date set forth in the request, the other Party may also invoke the provisions set forth in Section 12.0 below.

A Cash Deposit held by the Party requesting the deposit shall be returned to the Party providing the deposit if the

following conditions have been met:

9.12.1 Payment was made on bills rendered to the Party providing the deposit by the Party requesting the deposit

(except such portion of a bill that is subject to a good faith, bona fide dispute and as to which the Party

providing the deposit has complied with all requirements set forth in Section 11.4 below) as of the Bill Due

Date for all but one time during the prior twelve month period and all payments were made with checks that

were honored and;

9.12.2 There has been no impairment of the established credit and/or financial health from information available

from financial sources, including but not limited to Moody's, Standard and Poor's, and the Wall Street

Journal. Financial information about the Party providing the deposit that may be considered includes, but is

not limited to, investor warning briefs, rating downgrades, and articles discussing pending credit problems.

The fact that a Cash Deposit or Letter of Credit is requested by the Party requesting the deposit shall in no way

relieve the Party providing the deposit from timely compliance with all payment obligations under this Agreement

(including, but not limited to, recurring, non-recurring and usage sensitive charges, termination charges and advance

payments), nor does it constitute a waiver or modification of the terms of this Agreement pertaining to disconnection

or re-entry for non-payment of any amounts required to be paid hereunder.

At least seven (7) calendar days prior to the expiration of any Letter of Credit provided by the Party providing the

deposit as security under this Agreement, the Party providing the deposit shall renew such Letter of Credit or provide

the Party requesting the deposit with evidence that the Party providing the deposit has obtained a suitable

replacement for the Letter of Credit. If the Party providing the deposit fails to comply with the foregoing, the Party

requesting the deposit shall thereafter be authorized to draw down the full amount of such Letter of Credit and utilize

the cash proceeds as security for the Party providing the deposit accounts(s). If the Party providing the deposit

provides a security deposit or additional security deposit in the form of a Surety Bond as required herein, the Party

providing the deposit shall renew the Surety Bond or provide the Party requesting the deposit with evidence that the

Party providing the deposit has obtained a suitable replacement for the Surety Bond at least seven (7) calendar days

prior to the cancellation date of the Surety Bond. If the Party providing the deposit fails to comply with the foregoing,

the Party requesting the deposit shall thereafter be authorized to take action on the Surety Bond and utilize the cash

proceeds as security for account(s) of the Party providing the deposit. If the credit rating of any bonding company

that has provided the Party providing the deposit with a Surety Bond provided as security hereunder has fallen below
"B", the Party requesting the deposit will provide written notice to the Party providing the deposit that the Party

providing the deposit must provide a replacement bond or other suitable security within fifteen (15) calendar days of

the Party requesting the deposit written notice. If the Party providing the deposit fails to comply with the foregoing,

the Party requesting the deposit shall thereafter be authorized to take action on the Surety Bond and utilize the cash

proceeds as security for account(s) of the Party providing the deposit. Notwithstanding anything contained in this

Agreement to the contrary, the Party requesting the deposit shall be authorized to draw down the full amount of any

Letter of Credit or take action on any Surety Bond provided by the Party providing the deposit as security hereunder if

the Party providing the deposit defaults on its account(s) or otherwise fails to make any payment or payments

required under this Agreement in the manner and within the time, as required herein,
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payment or payments required under this Agreement in the mannerand within the time required, service to the Party
providing the deposit may be suspended, discontinued or terminated in accordance with the terms of Section 11
"Nonpayment and Procedures for Disconnection" and Section 12 "Dispute Resolution". Upon termination of

services, the Party holding the deposit shall apply any security deposit to the final bill for the account(s) of the Party
providing the deposit. If one Party fails to furnish the requested adequate assurance of payment on or before the
date set forth in the request, the other Party may also invoke the provisions set forth in Section 12.0 below.

A Cash Deposit held by the Party requesting the deposit shall be returned to the Party providing the deposit if the
following conditions have been met:

9.12.1 Payment was made on bills rendered to the Party providing the deposit by the Party requesting the deposit
(except such portion of a bill that is subject to a good faith, bona fide dispute and as to which the Party

providing the deposit has complied with all requirements set forth in Section 11.4 below) as of the Bill Due
Date for all but one time during the prior twelve month period and all payments were made with checks that
were honored and;

9.12.2 There has been no impairment of the established credit and/or financial health from information available
from financial sources, including but not limited to Moody's, Standard and Poor's, and the Wall Street
Journal. Financial information about the Party providing the deposit that may be considered includes, but is

not limited to, investor warning briefs, rating downgrades, and articles discussing pending credit problems.

The fact that a Cash Deposit or Letter of Credit is requested by the Party requesting the deposit shall in no way
relieve the Party providing the deposit from timely compliance with all payment obligations under this Agreement

(including, but not limited to, recurring, non-recurring and usage sensitive charges, termination charges and advance
payments), nor does it constitute a waiver or modification of the terms of this Agreement pertaining to disconnection

or re-entry for non-payment of any amounts required to be paid hereunder.

At least seven (7) calendar days prior to the expiration of any Letter of Credit provided by the Party providing the

deposit as security under this Agreement, the Party providing the deposit shall renew such Letter of Credit or provide
the Party requesting the deposit with evidence that the Party providing the deposit has obtained a suitable
replacement for the Letter of Credit. If the Party providing the deposit fails to comply with the foregoing, the Party

requesting the deposit shall thereafter be authorized to draw down the full amount of such Letter of Credit and utilize
the cash proceeds as security for the Party providing the deposit accounts(s). If the Party providing the deposit

provides a security deposit or additional security deposit in the form of a Surety Bond as required herein, the Party

providing the deposit shall renew the Surety Bond or provide the Party requesting the deposit with evidence that the

Party providing the deposit has obtained a suitable replacement for the Surety Bond at least seven (7) calendar days
prior to the cancellation date of the Surety Bond. if the Party providing the deposit fails to comply with the foregoing,

the Party requesting the deposit shall thereafter be authorized to take action on the Surety Bond and utilize the cash
proceeds as security for account(s) of the Party providing the deposit. If the credit rating of any bonding company
that has provided the Party providing the deposit with a Surety Bond provided as security hereunder has fallen below
"B", the Party requesting the deposit will provide written notice to the Party providing the deposit that the Party
providing the deposit must provide a replacement bond or other suitable security within fifteen (15) calendar days of
the Party requesting the deposit written notice. If the Party providing the deposit fails to comply with the foregoing,

the Party requesting the deposit shall thereafter be authorized to take action on the Surety Bond and utilize the cash
proceeds as security for account(s) of the Party providing the deposit. Notwithstanding anything contained in this
Agreement to the contrary, the Party requesting the deposit shall be authorized to draw down the full amount of any

Letter of Credit or take action on any Surety Bond provided by the Party providing the deposit as security hereunder if
the Party providing the deposit defaults on its account(s) or otherwise fails to make any payment or payments
required under this Agreement in the manner and within the time, as required herein.
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10,1 Unless otherwise stated, each Party will render monthly bill(s), remittance in full by the Bill Due Date, to the other for

Interconnection products and/or services provided hereunder at the applicable rates set forth in the Pricing Schedule.

10,2 Invoices

10.2.1 Invoices shall comply with nationally accepted standards agreed upon by the Ordering and Billing Forum

(OBF) for billing access traffic. Reciprocal compensation invoices from WSP shall contain detail to

substantiate billed traffic which originates from AT8 T-SOUTHEAST's network,

10.2.2 Parties agree that each will perform the necessary call recording and rating for its respective portions of an

exchanged call in order to invoice the other Party.

10.2.3 Invoices between the Parties shall include, but not be limited to the following pertinent information.

Identification of the monthly bill period (from and through dates)
Current charges
Past due balance

Adjustments

Credits

Late payment charges
Payments
Contact telephone number for billing inquiries

10,2.4 The Parties will provide a remittance document with each invoice identifying:

Remittance address
Invoice number and/or billing account number

Summary of charges
Amount due

Payment Due Date (at least thirty (30) days from the invoice date)

10.2.5 Invoices between the Parties will be provided on paper and will be the primary bill, unless a mechanized

format is mutually agreed upon and subsequently designated in writing by both Parties as the primary bill.

10.2,6 Reciprocal compensation invoices will be based on Conversation MOUs for all Section 251(b)(5) Calls and

are measured in total conversation time seconds, which are totaled (by originating and terminating CLLI

code) for the monthly billing cycle and then rounded up to the next whole minute.

10.2.7 Each Party shall separately list on its bill to the other Party for reciprocal compensation the Conversation

MOUs representing Third Party Traffic. If WSP does not record and identify the actual amount of Third

Party Traffic delivered to it over the Interconnection Trunks, then WSP shall deduct from the amount of total

Conversation MOU on its bill to ATBT-SOUTHEAST (for reciprocal compensation) a percentage that is

equal to the percentage that Third Party Traffic minutes bear to the total billed Conversation MOU on AT&T-

SOUTHEAST's bill to WSP (for reciprocal compensation) for the same time period. This adjustment will

account for Third Party Traffic delivered to WSP over the Interconnection Trunks,

ISSUE NO. 7

CRICKET PROPOSAL:
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Billing and Payment of Char.qe¢

Unlessotherwisestated, each Party will render monthly bill(s),remittanceinfull bythe Bill Due Date, to the other for

Interconnectionproductsand/or servicesprovidedhereunderat the applicablerates set forth inthe PricingSchedule.

Invoices

10.2.1 Invoicesshall complywith nationallyaccepted standardsagreed upon by the Ordering and BillingForum
(OBF) for billing access traffic. Reciprocal compensation invoices from WSP shall contain detail to
substantiatebilled trafficwhichoriginatesfrom AT&T-SOUTHEAST's network.

Parties agree that each will performthe necessarycall recordingand ratingfor its respectiveportionsof an
exchangedcallin orderto invoicethe otherParty.

Invoicesbetweenthe Partiesshall include,butnot be limitedto the following pertinentinformation.

Identificationof the monthlybillperiod (from and throughdates)
Currentcharges
Past due balance

Adjustments
Credits

Late paymentcharges
Payments

Contact telephonenumberfor billing inquiries

The Partieswillprovidea remittance documentwith each invoiceidentifying:

Remittanceaddress

Invoicenumberand/or billing accountnumber
Summary of charges
Amount due

Payment Due Date (at least thirty (30) daysfromthe invoicedate)

Invoicesbetween the Parties will be providedon paper and will be the primarybill, unlessa mechanized
format is mutuallyagreed uponand subsequentlydesignatedin wdtingby bothPartiesas the primarybill.

Reciprocalcompensationinvoiceswillbe based on ConversationMOUs for all Section251(b)(5) Calls and

are measured in total conversation time seconds, which are totaled (by originatingand terminating CLLI
code) for the monthly billingcycleandthen roundedup to the nextwhole minute.

Each Party shallseparately liston its bill to the other Party for reciprocalcompensation the Conversation

MOUs representingThird Party Traffic. If WSP does not recordand identifythe actual amount of Third
Party Trafficdeliveredto itover the InterconnectionTrunks,then WSP shalldeduct from theamount of total

Conversation MOU on its bill to AT&T-SOUTHEAST (for reciprocalcompensation) a percentage that is
equal to the percentagethat ThirdPartyTrafficminutesbear to the total billedConversationMOU on AT&T-

SOUTHEAST's bill to WSP (for reciprocalcompensation)for the same time period. This adjustmentwill
accountfor ThirdPartyTrafficdeliveredto WSP over the InterconnectionTrunks.

10.2.4

10,2,7

ISSUE NO. 7

CRICKETPROPOSAL:
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10.2.8 WSP will invoice AT&T-SOUTHEAST for reciprocal compensation by state, based on the terminating

location of the call. WSP will display the CLLI code(s) associated with the Trunk through which the

exchange of traffic between AT&T-SOUTHEAST and WSP takes place as well as the number of calls and

Conversation MOUs for each inbound Facility route. AT&T-SOUTHEAST will invoice WSP for reciprocal

compensation by the End Office Switch/Tandem Office Switch, based on the terminating location of the call

and will display and summarize the number of calls and Conversation MOUs for each terminating office.

AT&T PROPOSAL:

10,2.8 WSP will invoice AT&T-SOUTHEAST for reciprocal compensation by state, based on the terminating

location of the call. WSP will display the CLLI code(s) associated with the Trunk through which the

exchange of traffic between AT&T-SOUTHEAST and WSP takes place as well as the number of calls and

Conversation MOUs for each inbound Facility route, AT8T-SOUTHEAST will invoice WSP for reciprocal

compensation by the End Office Switch/Tandem Office Switch, based on the terminating location of the call

and will display and summarize the number of calls and Conversation MOUs for each terminating office.
Each Party shaH separately list on its bill to the other Party the Conversation IIIOUs for reciprocal
compensation representing terminated Intrail8TA traffic that either Party delivers to the other Party
over the facilities of a third party carrier, which shall include a list of each call, identification of the
third party carrier, the originating and terminating NPA/NXX, the originating and terminating NITA.

10.2.9 When AT8T-SOUTHEAST is unable to invoice reflecting an adjustment for shared Faciiities and/or Trunks,

WSP will separately invoice AT&T-SOUTHEAST for AT&T-SOUTHEAST's share of the cost of such

Facilities and/or Trunks as provided in this Agreement thirty {30)days following receipt by WSP of ATBT-

SOUTHEAST's invoice.

10.2.10 There will be no netting by the billed Party of payments due herein against any other amount owed by one

Party to the other.

10.3 A Late Payment Charge will be assessed for all Past Due payments as provided below, as applicable.

10,3.1 If any portion of the payment is not received by the billing Party on or before the bill due date as set forth

above, or if any portion of the payment is received by the billing Party in funds that are not immediately

available to the billing Party, then a late payment and/or interest charge shall be due to the billing Party.
The late payment and/or interest charge shall apply to the portion of the payment not received and shall be

assessed as set forth in the applicable state tariff, or, if no applicable state tariff exists, pursuant to the

applicable state law. When there is no applicable tariff in the State, any undisputed amounts not paid when

due shall accrue interest from the date such amounts were due at the lesser of (i) one and one-half percent
(1'/~ %) per month of (ii) the highest rate of interest that may be charged under Applicable Law,

compounded daily from the number of days from the Payment Due Date to and including the date that

payment is actually made. In addition to any applicable late payment and/or interest charges, the billed

Party may be charged a fee for all returned checks at the rate set forth in the applicable state tariff, or, if no

applicable tariff exists, as set forth pursuant to the applicable state law. Provided, however that (i) WSP
agrees that AT8 7-SOUTHEAST may issue all bills electronically that AT&T-SOUTHEAST is able to issue

electronically. However, where the billing Party's invoice is not promptly delivered to the billed Party in the

normal course of business, and is not received by the billed Party until ten or more calendar days from the

invoice date, the bill due date shall be reset to thirty (30) days from receipt of the delayed invoice and no

late payment and/or interest charges shall apply to charges due on such invoice.
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10.2.8 WSP will invoice AT&T-SOUTHEAST for reciprocal compensation by state, based on the terminating
location of the call. WSP will display the CLLI code(s) associated with the Trunk through which the

exchange of traffic between AT&T-SOUTHEAST and WSP takes place as well as the number of calls and
Conversation MOUs for each inbound Facility route. AT&T-SOUTHEAST will invoice WSP for reciprocal

compensation by the End Office Switch/Tandem Office Switch, based on the terminating location of the call

and will display and summarize the number of calls and Conversation MOUs for each terminating office.

AT&T PROPOSAL:

10.2.8 WSP will invoice AT&T-SOUTHEAST for reciprocalcompensation by state, based on the terminating
location of the call. WSP will display the CLLI code(s) associated with the Trunk through which the

exchangeof trafficbetweenAT&T-SOUTHEAST and WSP takes place as well as the numberof calls and
ConversationMOUs for each inboundFacility mute. AT&T-SOUTHEAST will invoice WSP for reciprocal

compensationby the End Office Switch/TandemOffice Switch,basedon the terminatinglocationof the call
and will display and summarize the number of calls and ConversationMOUs for each terminatingoffice.

Each Party shall separately list on its bill to the other Party the Conversation MOUs for reciprocal
compensation representing terminated IntraMTA traffic that either Party delivers to the other Party
over the facilities of a third party carrier, which shall include a list of each call, identification of the

third party carrier, the originating and terminating NPNNXX, the originating and terminating MTA,

10.3

10.2.9 When AT&T-SOUTHEAST is unable to invoice reflecting an adjustment for shared Facilities and/or Trunks,

WSP will separately invoice AT&T-SOUTHEAST for AT&T-SOUTHEAST's share of the cost of such
Facilities and/or Trunks as provided in this Agreement thirty (30) days following receipt by WSP of AT&T-

SOUTHEAST's invoice.

10.2.10 There will be no netting by the billed Party of payments due herein against any other amount owed by one

Party to the other.

A Late Payment Charge will be assessed for all Past Due payments as provided below, as applicable.

10.3.1 If any portion of the payment is not received by the billing Party on or before the bill due date as set forth
above, or if any portion of the payment is received by the billing Party in funds that are not immediately
available to the billing Party, then a late payment and/or interest charge shall be due to the billing Party.

The late payment and/or interest charge shall apply to the portion of the payment not received and shall be
assessed as set forth in the applicable state tariff, or, if no applicable state tariff exists, pursuant to the

applicable state law. When there is no applicable tariff in the State, any undisputed amountsnot paid when
due shall accrue interest from the date such amounts were due at the lesser of (i) one and one-half percent

(1'½%) per month of (ii) the highest rate of interest that may be charged under Applicable Law,
compounded daily from the number of days from the Payment Due Date to and including the date that

payment is actually made. In addition to any applicable late payment and/or interest charges, the billed
Party may becharged a fee for all returned checks at the rate set forth in the applicable state tariff, or, if no
applicable tariff exists, as set forth pursuant to the applicable state law. Provided, however that (i) WSP
agrees that AT&T-SOUTHEAST may issue all bills electronically that AT&T-SOUTHEAST is able to issue
electronically. However, where the billing Party's invoice is not promptly delivered to the billed Party in the
normal course of business, and is not received by the billed Party until ten or more calendar days from the

invoice date, the bill due date shall be reset to thirty (30) days from receipt of the delayed invoice and no

late payment and/or interest charges shall apply to charges due on such invoice.
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ISSUE NO. 4 RESOLVED

10.4

10.5

10.6

10.7

10.8

If any charge incurred by AT&T-SOUTHEAST under this Agreement is Past Due, the unpaid amounts will accrue
interest from the day following the Bill Due Date until paid, The interest rate applied will be the lesser of (i) the rate
used to compute the Late Payment Charge contained in the applicable AT&T-SOUTHEAST intrastate access
services tariff for that state or (ii) the highest rate of interest that may be charged under Applicable Law, compounded
daily from the Bill Due Date to and including the date that the payment is actually made and available. For the
avoidance of doubt, when the interest rate in (i) above is used, WSP agrees to use the interest rate reflected in

AT&T-SOUTHEAST's intrastate access services tariff for the charges referenced in this Section, for the purpose of
charging AT&T-SOUTHEAST.

The Remittance Information to apply payments must accompany the payment. Payment is considered to have been
made when the payment and Remittance Information are received by the billing Party. If the Remittance Information
is not received with payment, the billing Party will be unable to apply amounts paid to the billed Party's accounts. In

such event, the billing Party shall hold such funds until the Remittance Information is received. If the billing Party
does not receive the Remittance Information by the Bill Due Date for any account(s), Late Payment Charges shall
apply

WSP shall make all payments to AT&T-SOUTHEAST via overnight delivery to AT&T-SOUTHEAST. Upon mutual
agreement of the Parties, payments may be made via electronic funds transfers (EFTs) through the Automated
Clearing House Association (ACH) to the financial institution designated by AT&T-SOUTHEAST and the following
obligations set forth in paragraphs 10,6 through 10.8, shall apply. Remittance information will be communicated
together with the funds transfer via the ACH network. WSP must use the CCD+ or the CTX Standard Entry Class
code. WSP and AT&T-SOUTHEAST will abide by the National Automated Clearing House Association (NACHA)
Rules and Regulations, Each ACH payment must be received by AT&T-SOUTHEAST no later than the Bill Due Date
of each bill or Late Payment Charges will apply. AT&T-SOUTHEAST is not liable for any delays in receipt of funds or
errors in entries caused by WSP or Third Parties, including WSP's financial institution. WSP is responsible for its
own banking fees.

Prior to establishing EFT, WSP will complete a Customer Information Form for Electronic Payments (ECF11 Form)
found on the AT&T Prime Access website. This form provides ATBT-SOUTHEAST with WSP's set up and contract
information for electronic payments. AT&T-SOUTHEAST banking information will be provided by AT&T-
SOUTHEAST Treasury & Remittance Operations on AT&T-SOUTHEAST approved forms after the WSP's completed
ECF11 form is received, testing has completed and certification confirmed,

Processing of payments not made via electronic funds credit transfers through the ACH network may be delayed.
WSP is responsible for any Late Payment Charges resulting from WSPs failure to use electronic funds credit
transfers through the ACH network,

ISSUE NO. 5

CRICKET PROPOSAL:

10.9 If any portion of an amount due to the billing Party under this Agreement is subject to a bona fide dispute between

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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ISSUE NO. 4 RESOLVED

10.4 If any charge incurred by AT&T-SOUTHEAST under this Agreement is Past Due, the unpaid amounts will accrue
interest from the day following the Bill Due Date until paid. The interest rate applied will be the lesser of (i) the rate
used to compute the Late Payment Charge contained in the applicable AT&T-SOUTHEAST intrastate access

services tariff for that state or (ii) the highest rate of interest that may be chargedunder Applicable Law, compounded
daily from the Bill Due Date to and including the date that the payment is actually made and available. For the
avoidance of doubt, when the interest rate in (i) above is used, WSP agrees to use the interest rate reflected in

AT&T-SOUTHEAST's intrastate access services tariff for the charges referenced in this Section, for the purpose of
charging AT&T-SOUTHEAST.

10.5 The Remittance Information to apply payments must accompany the payment. Payment is considered to have been
made when the payment and Remittance Information are received by the billing Party. If the Remittance Information

is not received with payment, the billing Party will be unable to apply amounts paid to the billed Party's accounts. In
such event, the billing Party shall hold such funds until the Remittance Information is received. If the billing Party

does not receive the Remittance Information by the Bill Due Date for any account(s), Late Payment Charges shall
apply.

10.6 WSP shall make all payments to AT&T-SOUTHEAST via overnight delivery to AT&T-SOUTHEAST. Upon mutual
agreement of the Parties, payments may be made via electronic funds transfers (EFTs) through the Automated
Clearing House Association (ACH) to the financial institution designated by AT&T-SOUTHEAST and the following
obligations set forth in paragraphs 10.6 through 10.8, shall apply. Remittance Information will be communicated

together with the funds transfer via the ACH network. WSP must use the CCD+ or the CTX Standard Entry Class

code. WSP and AT&T-SOUTHEAST will abide by the National Automated Clearing House Association (NACHA)
Rules and Regulations. Each ACH payment must be received by AT&T-SOUTHEAST no later than the Bill Due Date

of each bill or Late Payment Charges will apply. AT&T-SOUTHEAST is not liable for any delays in receipt of funds or
errors in entries caused by WSP or Third Parties, including WSP's financial institution. WSP is responsible for its
own banking fees.

10.7 Prior to establishing EFT, WSP will complete a Customer Information Form for Electronic Payments (ECF11 Form)

found on the AT&T Prime Access website. This form provides AT&T-SOUTHEAST with WSP's set up and contract
information for electronic payments. AT&T-SOUTHEAST banking information will be provided by AT&T-
SOUTHEAST Treasury & Remittance Operations on AT&T-SOUTHEAST approved forms after the WSP's completed
ECF11 form is received, testing has completed and certification confirmed.

10.8 Processing of payments not made via electronic funds credit transfers through the ACH network may be delayed.
WSP is responsible for any Late Payment Charges resulting from WSP's failure to use electronic funds credit
transfersthrough the ACH network.

ISSUE NO. 5

CRICKET PROPOSAL:

10.9 If any portion of an amount due to the billing Party under thisAgreement is subjectto a bona fide dispute between

[Draft ICA witheach Party's Proposed Language (06.23.2010)]
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the Parties, the Non-Paying Party must, prior to the Bill Due Date, give written notice to the billing Party of the

Disputed Amounts and include in such written notice the specific details and reasons for disputing each item listed in

Section 12.0 below. The Disputing Party should utilize any existing and preferred form or method provided by the

billing Party to communicate disputes to the billing Party, On or before the Bill Due Date, the Non-Paying Party must

pay aII undisputed amounts to the billing Party. In addition, where the billing Party assesses charges or fees that are

not set forth in the Pricing Sheet to this agreement, the applicable tariff, or that are not specifically authorized by the
terms of this agreement, the Billed Party may withhold payment of such charges in accordance with the Dispute

Resolution provisions of Section 12.

AT&T PROPOSAL:

10.9 If any portion of an amount due to the billing Party under this Agreement is subject to a bona fide dispute between

the Parties, the Non-Paying Party must, prior to the Bill Due Date, give written notice to the billing Party of the

Disputed Amounts and include in such written notice the specific details and reasons for disputing each item listed in

Section 12.0 below. The Disputing Party should utilize any existing and preferred form or method provided by the

billing Party to communicate disputes to the billing Party. On or before the Bill Due Date, the Non-Paying Party must

pay (i) all undisputed amounts to the billing Party, and (ii) all Disputed Amounts, other than disputed charges
arising from reciprocal compensation into an interest bearing escrow account with a Third Party escrow
agent mutually agreed upon by the Parties. In addition, where the Billing Party assesses charges or fees that are
not set forth in the Pricing Sheet to this agreement, the applicable tariff, or that are not specifically authorized by the

terms of this agreement, the Billed Party may withhold payment of such charges in accordance with the Dispute

Resolution provisions of Section 12.

10.9.1 In addition to the billing dispute processes described in this Section 10, either Party may dispute any charges on

invoices that have already been paid by the billed Party, subject to the limitations set forth in Section 11.10 below.

Where the disputed amount is paid to the billing Party, and subsequently disputed by the billed Party, the billing Party

will refund paid disputed amounts, with interest, for any disputes of previously paid invoices resolved in favor of the

billed Party. Interest due the billed Party upon resolution of the dispute shall be calculated from the date payment is

made, and shall be established pursuant to the interest formula set forth in Section 10,3.1, above,

10.10 Requirements to Establish Escrow Accounts.

10.10.1 To be acceptable, the Third Party escrow agent must meet all of the following criteria:

10,10.1.1 The financial institution proposed as the Third Party escrow agent must be located within the

continental United States;

10.10.1.2 The financial institution proposed as the Third Party escrow agent may not be an Affiliate of
either Party; and

10.10.1.3 The financial institution proposed as the Third Party escrow agent must be authorized to

handle ACH credit transfers.

10.10.2 In addition to the foregoing requirements for the Third Party escrow agent, the Disputing Party and the

financial institution proposed as the Third Party escrow agent must agree in writing furnished to the Billing

Party that the escrow account wili meet all of the following criteria:

10.10.2.1 The escrow account must be an interest bearing account;

[Draft ICA with each Party's Proposed Language (06.23.2010)j
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the Parties, the Non-Paying Party must, prior to the Bill Due Date, give written notice to the billing Party of the
Disputed Amounts and include in such written notice the specific details and reasons for disputing each item listed in

Section 12.0 below. The Disputing Party should utilize any existing and preferred form or method provided by the

billing Party to communicate disputes to the billing Party. On or before the Bill Due Date, the Non-Paying Party must

pay all undisputed amounts to the billing Party. In addition, where the billing Party assesses charges or fees that are
not set forth in the Pricing Sheet to this agreement, the applicable tariff, or that are not specifically authorized by the

terms of this agreement, the Billed Party may withhold payment of such charges in accordance with the Dispute

Resolution provisions of Section 12.

AT&T PROPOSAL:

10.9 If any portion of an amount due to the billing Party under this Agreement is subject to a bona fide dispute between
the Parties, the Non-Paying Party must, prior to the Bill Due Date, give written notice to the billing Party of the

Disputed Amounts and include in such written notice the specific details and reasons for disputing each item listed in
Section 12.0 below. The Disputing Party should utilize any existing and preferred form or method provided by the

billing Party to communicate disputes to the billing Party. On or before the Bill Due Date, the Non-Paying Party must

pay (i) all undisputed amounts to the billing Party, and (ii) all Disputed Amounts, other than disputed charges
arising from reciprocal compensation into an interest bearing escrow account with a Third Party escrow
agent mutually agreed upon by the Parties. In addition,where the BillingParty assesses chargesor fees that are
not set forth in the PricingSheet to this agreement,the applicabletariff,or that are notspecificallyauthorizedby the

terms of this agreement, the Billed Party may withhold paymentof such charges in accordancewith the Dispute

Resolutionprovisionsof Section12.

10.9.1

10.10

In addition to the billing dispute processes described in this Section 10, either Party may dispute any charges on
invoices that have already been paid by the billed Party, subject to the limitations set forth in Section 11.10 below.

Where the disputed amount is paid to the billing Party, and subsequently disputed by the billed Party, the billing Party

will refund paid disputed amounts, with interest, for any disputes of previously paid invoices resolved in favor of the
billed Party. Interest due the billed Party upon resolution of the dispute shall be calculated from the date payment is
made, and shall be established pursuant to the interest formula set forth in Section 10,3.1, above,

Requirements to Establish Escrow Accounts.

10.10.1 To be acceptable, the Third Party escrow agent must meet all of the following criteria:

10,10.1.1 The financial institution proposed as the Third Party escrow agent must be located within the

continental United States;

10.10.1.2 The financial institution proposed as the Third Party escrow agent may not be an Affiliate of

either Party; and

10.10.1.3 The financial institution proposed as the Third Party escrow agent must be authorized to
handle ACH credit transfers.

10.10.2 In addition to the foregoing requirements for the Third Party escrow agent, the Disputing Party and the

financial institution proposed as the Third Party escrow agent must agree in writing furnished to the Billing

Party that the escrow account will meet all of the following criteria:

10.10.2.1 The escrow account must be an interest bearing account;

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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10.1 0.2.2

10.10.2.3

10.10.2.4

10.10.2.5

all charges associated with opening and maintaining the escrow account will be borne by the
Disputing Party;

that none of the funds deposited into the escrow account or the interest earned thereon may
be used to pay the financial institution's charges for serving as the Third Party escrow agent;

all interest earned on deposits to the escrow account will be disbursed to the Parties in the

same proportion as the principal; and

disbursements from the escrow account will be limited to those:

10.10.2.5.1 authorized in writing by both the Disputing Party and the Billing Party (that is,

signature(s) from representative(s) of the Disputing Party only are not sufficient

to properly authorize any disbursement); or:

10.10.2.5.2 made in accordance with the final, non-appealable order of the arbitrator

appointed pursuant to the provisions of Section 12.? below; or

10.10.2.5.3 made in accordance with the final, non-appealable order of the court that had

jurisdiction to enter the arbitrator 's award pursuant to Section 12.7 below.

10.11 Disputed Amounts in escrow will be subject to Late Payment Charges as set forth in Section 10.3 below.

10.12 Issues related to Disputed Amounts shall be resolved in accordance with the procedures identified in the dispute
resolution provisions set forth in Section 12.0 below.

10.13 If the Non-Paying Party disputes any charges and any portion of the dispute is resolved in favor of such Non-Paying

Party, the Parties will cooperate to ensure that all of the following actions are completed:

10.13.1 the Billing Party will credit the invoice of the Non-Paying Party for that portion of the Disputed Amounts

resolved in favor of the Non-Paying Party, together with any Late Payment Charges assessed with respect
thereto no later than the second Bill Due Date after resolution of the dispute;

10.13.2 within ten (10) Business Days after resolution of the dispute, the portion of the escrowed Disputed Amounts

resolved in favor of the Non-Paying Party will be released to the Non-Paying Party, together with any
interest accrued thereon;

10.13.3 within ten (10) Business Days after resolution of the dispute, the portion of the escrowed Disputed Amounts

resolved in favor of the Billing Party will be released to the Billing Party, together with any interest accrued

thereon; and

10.13.4 Intentionally Left Blank.

10.14 If the Non-Paying Party disputes any charges and the entire dispute is resolved in favor of the Billing Party, the

Parties will cooperate to ensure that all of the actions required by Section 10.13.1 above and Section 10,13.3 above
are completed within the times specified therein.

10.15 Failure by the Non-Paying Party to pay any charges determined to be owed to the billing Party within the time

specified in Section 10.13 above shall be grounds for the billing Party to terminate the Interconnection product and/or

services provided under this Agreement, subject to Section 11 "Nonpayment and Procedures for Disconnection" and

Section 12 "Dispute Resolution" below.

10.16 WSP will notify ATBT-SOUTHEAST at least ninety (90) calendar days or three (3) monthly billing cycles prior to any

billing changes. At that time a sample of the new invoice will be provided so that AT&T-SOUTHEAST has time to

program for any changes that may impact validation and payment of the invoices, If notification is not received in the

specified time frame, then invoices will be held and not subject to any Late Payment Charges, until the appropriate

[Draft ICA with each Party's Proposed Language (06.23.2010)j
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all charges associatedwithopeningand maintainingthe escrow accountwill be borne by the
DisputingParty;

that none of the funds deposited intothe escrow accountor the interestearned thereon may
be used to pay the financial institution'schargesfor servingas the ThirdPartyescrowagent;

all interestearned on depositsto the escrow account will be disbursedto the Parties in the
same proportionas the principal;and

disbursements from the escrowaccountwillbe limitedto those:

10.10.2.5.1 authorized in writingby both the Disputing Party and the Billing Party (that is,
signature(s)from representative(s)of the Disputing Party only are not sufficient
to properlyauthorizeany disbursement); or :

10.10.2.5.2 made in accordance with the final, non-appealable order of the arbitrator

appointedpursuantto the provisionsof Section 12.7 below;or

10.10.2.5.3 made in accordancewith the final, non-appealable order of the court that had

jurisdictionto enter thearbitrator's award pursuantto Section12.7 below.

Disputed Amounts in escrow willbe subjectto Late Payment Charges as set forth in Section 10.3 below.

Issues related to Disputed Amounts shall be resolved in accordance with the procedures identified in the dispute
resolution provisions set forth in Section 12.0 below.

If the Non-Paying Party disputes any charges and any portion of the dispute is resolved in favor of such Non-Paying
Party, the Parties will cooperate to ensure that all of the following actions are completed:

10.13.1 the Billing Party will credit the invoice of the Non-Paying Party for that portion of the Disputed Amounts

resolved in favor of the Non-Paying Party, together with any Late Payment Charges assessed with respect
thereto no later than the second Bill Due Date after resolution of the dispute;

10.13.2 within ten (10) Business Days after resolution of the dispute, the portion of the escrowed Disputed Amounts

resolved in favor of the Non-Paying Party will be released to the Non-Paying Party, together with any
interest accrued thereon;

10.13.3 within ten (10) Business Days after resolution of the dispute, the portion of the escrowed Disputed Amounts

resolved in favor of the Billing Party will be released to the Billing Party, together with any interest accrued
thereon; and

10.13.4 Intentionally Left Blank.

If the Non-Paying Party disputes any charges and the entire dispute is resolved in favor of the Billing Party, the
Parties will cooperate to ensure that all of the actions required by Section 10.13.1 above and Section 10.13.3 above
are completed within the times specified therein.

Failure by the Non-Paying Party to pay any charges determined to be owed to the billing Party within the time
specified in Section 10.13 above shall be grounds for the billing Party to terminate the Interconnection product and/or
services provided under this Agreement, subject to Section 11 "Nonpayment and Procedures for Disconnection" and
Section 12 "Dispute Resolution" below.

WSP will notify AT&T-SOUTHEAST at least ninety (90) calendar days or three (3) monthly billing cycles prior to any
billing changes. At that time a sample of the new invoice will be provided so that AT&T-SOUTHEAST has time to

program for any changes that may impact validation and payment of the invoices. If notification is not received in the

specified time frame, then invoices will be held and not subject to any Late Payment Charges, until the appropriate

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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amount of time has passed to allow AT8T-SOUTHEAST the opportunity to test the new format and make changes
deemed necessary.

11.0 Non a ment and Procedures for Disconnection

11.2

11.3

Intentionally Left Blank.

Failure to pay charges shall be grounds for disconnection of Interconnection products and/or services furnished

under this Agreement unless the Non-paying Parties has invoked Dispute Resolution pursuant to Section 12 of this

agreement, If a Party fails to pay any charges billed to it under this Agreement, including but not limited to any Late

Payment Charges or Unpaid Charges, and any portion of such Unpaid Charges remain unpaid after the Bill Due

Date, the Billing Party will send a Discontinuance Notice to such Non-Paying Party or take any other action

consistent with Section 12. The Non-Paying Party must remit all Unpaid Charges to the Billing Party within fifteen

(15) calendar days of the Discontinuance Notice.

AT8 T-SOUTHEAST will also provide any written notice of disconnection to any Commission as required by any State
Order or Rule.

11.4 If the Non-Paying Party desires to dispute any portion of the Unpaid Charges, the Non-Paying Party must complete

ail of the following actions not later than forty-five (45) calendar days following receipt of the Billing Party's notice of

Unpaid Charges:

11.4.1 notify the Billing Party in writing which portion(s) of the Unpaid Charges it disputes, including the total

Disputed Amounts and the specific details listed in Section 12.4 below of this Agreement, together with the

reasons for its dispute; and

11.4.2 pay all undisputed Unpaid Charges to the Billing Party; and

ISSUE NO. 5

CRICKET PROPOSAL:

1 1,4.3 '
and

11.4.4 furnish written evidence to the Billing Party that the Non-Paying Party has~~hr es.

AT&T PROPOSAL:

11.4,3 pay all Disputed Amounts (other than Disputed Amounts arising from reciprocal compensation) into
an interest bearing escrow account that complies with the requirements set forth in Section 10.10
above; and

11.4.4 furnish written evidence to the Billing Party that the Non-Paying Party has established an interest bearing
escrow account that complies with all of the terms set forth in Section 10.10 above and deposited a
sum equal to the Disputed Amounts into that account (other than Disputed Amounts arising from
reciprocal compensation). Until evidence that the full amount of the Disputed Charges (other than

Disputed Amounts arising from reciprocal compensation) has been deposited into an escrow
account that complies with Section 10.10 above is furnished to the Billing Party, such Unpaid

Charges will not be deemed to be "disputed" under Section 12.0 below.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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amount of time has passed to allowAT&T-SOUTHEAST the opportunityto test the new format and make changes
deemed necessary.

Nonpayment and Procedures for Disconnection

IntentionallyLeftBlank.

Failure to pay charges shall be grounds for disconnectionof Interconnectionproductsand/or services furnished

under thisAgreement unless the Non-payingParties has invokedDispute Resolutionpursuantto Section 12 of this

agreement. If a Party fails to pay any chargesbilled to it underthis Agreement, includingbut not limitedto any Late
Payment Charges or Unpaid Charges, and any portionof such Unpaid Charges remain unpaid after the Bill Due

Date, the Billing Party will send a DiscontinuanceNotice to such Non-Paying Party or take any other action
consistent with Section 12. The Non-Paying Party mustremit all Unpaid Charges to the BillingPartywithin fifteen
(15) calendarclaysof the DiscontinuanceNotice.

AT&T-SOUTHEAST willalso provideany writtennoticeof disconnectionto any Commission as requiredby any State
Order or Rule.

If the Non-Paying Partydesires to dispute any portion of the UnpaidCharges, the Non-Paying Party mustcomplete
all of the following actionsnot later than forty-five (45) calendardays following receiptof the BillingParty's notice of
Unpaid Charges:

11.4.1 notify the BillingParty in writing which portion(s)of the Unpaid Charges it disputes, including the total

Disputed Amounts and the specificdetails listedin Section12.4 below of this Agreement, togetherwith the
reasons for itsdispute;and

11.4.2 pay all undisputedUnpaidCharges to the BillingParty; and

ISSUE NO, 5

CRICKET PROPOSAL:

11.4.3 Intentionally left blank: and

11.4.4 furnish writtenevidence to the Billing Party that the Non-PayingParty has a aood faith basis to disoutethe
Unpaid Charees.

AT&T PROPOSAL:

11.4,3

11.4.4

pay all Disputed Amounts (other than Disputed Amounts arising from reciprocal compensation) into
an interest bearing escrow account that complies with the requirements set forth in Section 10.10
above; and

furnishwrittenevidence to the BillingParty that the Non-Paying Party has established an interest bearing
escrow account that complies with all of the terms set forth in Section 10.10 above and deposited a
sum equal to the Disputed Amounts into that account (other than Disputed Amounts arising from
reciprocal compensation). Until evidence that the full amount of the Disputed Charges (other than
Disputed Amounts arising from reciprocal compensation) has been deposited into an escrow

account that complies with Section 10.10 above is furnished to the Billing Party, such Unpaid
Charges will not be deemed to be "disputed" under Section 12.0 below.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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11,6

Issues related to Disputed Amounts shall be resolved in accordance with the procedures identified in the dispute

resolution provision set forth in Section 12.0 below.

If the Non-Paying Party fails to:

11.6.1 pay any undisputed Unpaid Charges in response to the Billing Party's Discontinuance Notice as described

in Section 11.2 above.

ISSUE NO. 5

CRICKET PROPOSAL:

1 1.6.2

AT&T PROPOSAL:

11.6.2 deposit the disputed portion of any Unpaid Charges into an interest bearing escrow account that
complies with all of the terms set forth in Section 10.10 above within the time specified in Section
11.2 above.

11,7

11.6.3 timely furnish any assurance of payment requested in accordance with Section 9.0 above; or

11.6.4 make a payment in accordance with the terms of any mutually agreed payment arrangement, the Billing

Party may, in addition to exercising any other rights or remedies it may have under Applicable Law, provide

written demand to the Non-Paying Party for payment of any of the obligations set forth in the above Sections
11.6.1, 11.6,2, 11.6.3 and 11.6.4 within ten (10) Business Days. On the day that the Billing Party provides

such written demand to the Non-Paying Party, the Billing Party may also exercise any or all of the following

options:

11.6.4, 1 sus endacce tanc ofan a licaion r es rord rfromthe Non-Pa in Pa fornewop p e ypp t, equ to e y g rty r

additional Interconnection under this Agreement;

11.6.4.2 and/or suspend completion of any pending application, request or order from the Non-Paying

Party for new or additional Interconnection Service under this Agreement.

Where required, a copy of the demand provided to WSP under Section 11.6 will also be provided to the Commission

at the same time.

11.8 Notwithstanding anything to the contrary in this Agreement, the Billing Party's exercise of any of its options under

Section 11,6 above, and Sections 11,6.4,1.1 above and 11.6.4.1.2 above:

11,8.1 will not delay or relieve the Non-Paying Party's obligation to pay ail charges on each and every invoice on or before

the applicable Bill Due Date, and

11.9 For AT&T-SOUTHEAST, if the Non-Paying Party fails to pay undisputed Unpaid Charges, the Billing Party on or

before the date specified in the demand provided under Section 11.6 above of this Agreement, the Billing Party may,
in addition to exercising any other rights or remedies it may have under Applicable Law:

11.9.1 cancel any pending application, request or order for new or additional Interconnection products and/or

services and network elements, under this Agreement; and

[Draft ICA with each Party's Proposed Language (06.23.2010}]
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11.5 Issuesrelatedto DisputedAmountsshallbe resolvedin accordancewith the proceduresidentifiedin the dispute
resolutionprovisionsetforth inSection12.0below.

11.6 If theNon-PayingPartyfails to:

11.6.1 payanyundisputedUnpaidChargesinresponseto the BillingParty'sDiscontinuanceNoticeasdescribed
inSection11.2above.

ISSUE NO. 5

CRICKETPROPOSAL:

11.6.2 Intentionallyleftblank;

AT&TPROPOSAL:

11.6.2 depositthe disputedportionof any UnpaidChargesinto an interestbearingescrowaccountthat
complieswith all of the terms set forthin Section10,10abovewithin the timespecifiedin Section
11.2above.

11.7

11.8

11.8.1

11.9

11.6.3 timelyfurnishanyassuranceof paymentrequestedinaccordancewithSection9.0 above;or

11.6.4 makea paymentin accordancewiththe termsof anymutuallyagreedpaymentarrangement,the Billing
Partymay,in additionto exercisinganyotherrightsor remediesit mayhaveunderApplicableLaw,provide
writtendemandto the Non-PayingPartyfor paymentof anyof the obligationsset forth in the aboveSections
11.6.1,11.6,2,11.6.3and11.6.4withinten(10)BusinessDays. Onthe daythat theBillingPartyprovides
suchwrittendemandto the Non-PayingParty,the BillingPartymayalsoexerciseany orallof thefollowing
options:

11.6.4.1 suspendacceptanceof anyapplication,requestor orderfromthe Non-PayingPartyfor newor
additionalInterconnectionunderthisAgreement;

11.6.4.2 and/orsuspendcompletionof any pendingapplication,requestor order fromthe Non-Paying
Partyfor neworadditionalInterconnectionServiceunderthisAgreement.

Whererequired,a copyof the demandprovidedto WSPunderSection11.6willalso beprovidedto the Commission
at thesametime.

Notwithstandinganythingto the contraryin thisAgreement,the BillingParty'sexerciseof any of its optionsunder
Section11.6above,andSections11.6.4.1.1aboveand 11.6.4.1.2above:

will not delayor relievethe Non-PayingParty'sobligationto pay all chargeson eachand every invoiceon or before
the applicableBillDueDate,and

For AT&T-SOUTHEAST,if the Non-PayingParty fails to pay undisputedUnpaidCharges,the BillingPartyon or
beforethe datespecifiedin the demandprovidedunderSection11.6aboveof thisAgreement,the BillingPartymay,
in additionto exercisingany otherrightsorremediesit mayhaveunderApplicableLaw:

11.9.1 cancel any pendingapplication,requestor order for new or additionalInterconnectionproducts and/or
servicesandnetworkelements,underthisAgreement;and
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11.9,2 disconnect any interconnection products and/or services furnished under this Agreement.

11,9,3 Discontinue providing any Interconnection products and/or services furnished under this Agreement.

11.9.3.1 Intentionally Left Blank.

11.10 Limitation on Back-billing and Credit Claims:

11.10.1 Notwithstanding anything to the contrary in this Agreement, a Party shall be entitled to:

11.10.1.1 Back-bill for or Claim credit for any charges for services provided pursuant to this Agreement
that are found to be unbilled, under-billed or over-billed, but only when such charges appeared
or should have appeared on a bill dated within the twelve (12) months immediately preceding
the date on which the Billing Party provided written notice to the Billed Party of the amount of
the back-billing or the Billed Party provided written notice to the Billing Party of the claimed
credit amount. The Parties agree that the twelve (12) month limitation on back-billing and
credit Claims set forth in the preceding sentence shall be applied prospectively only after the
Effective Date of this Agreement, meaning that the twelve month period for any back-billing or
credit Claims may only include billing periods that fall entirely after the Effective Date of this
Agreement and will not include any portion of any billing period that began prior to the
Effective Date of this Agreement. Nothing herein shall prohibit either Party from rendering bills
or collecting for any Interconnection products and/or services or making Claims for credit more
than twelve (12) months after the Interconnection products and/or services was provided when
the ability or right to charge or the proper charge for the Interconnection products and/or
services was the subject of an arbitration or other Commission action, including any appeal of
such action, In such cases, the time period for back-billing or credits shall be the longer of (a)
the period specified by the Commission in the final order allowing or approving such change or
(b) twelve (12) months from the date of the final order allowing or approving such charge

11.10.1.2 Back-billing and credit Claims, as limited above, will apply to all interconnection products
and/or services purchased under this Agreement, and all other charges rendered by the billed
Party under this Agreement.

12,0.1 Notwithstanding any other provision of this agreement, any and all disputes between the Parties arising out of or
relating to this Agreement shall be subject to the dispute resolution procedures of this Section 12.

12.1 Finality of Disputes:

12.1.1 Except as otherwise specifically provided for in this Agreement, no Claim may be brought for any dispute
arising from this Agreement more than twenty-four (24) months from the date the occurrence which gives
rise to the dispute is discovered or reasonably should have been discovered with the exercise of due care
and attention.

12.2

12.3

12.1,2 Notwithstanding anything contained in this Agreement to the contrary, a Party shall be entitled to dispute
only those charges which appeared on a bill dated within the twelve (12) months immediately preceding the
date on which the Billing Party received notice of such Disputed Amounts.

Alternative to Litigation:

12.2.1 The Parties desire to resolve disputes arising out of this Agreement without litigation. Accordingly, the
Parties agree to use the following dispute resolution procedures with respect to any controversy or Claim
arising out of or relating to this Agreement or its breach.

Commencing Dispute Resolution:
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11,9.2 disconnectany interconnectionproductsand/orservices furnished underthisAgreement.

11.9.3 Discontinueprovidingany Interconnectionproductsand/or servicesfurnished underthisAgreement.

11.9.3.1 IntentionallyLeft Blank.

11.10 Limitationon Back-billingand CreditClaims:

11.10.1 Notwithstandinganythingto thecontrary in thisAgreement, a Party shallbe entitled to:

11.10.1.1 Back-bill for or Claim creditfor any charges for servicesprovidedpursuantto this Agreement

that are found to be unbilled,under-billedor over-billed,but onlywhen suchcharges appeared
or shouldhave appeared on a bill dated withinthe twelve (12) months immediatelypreceding

the date on which the BillingParty providedwrittennoticeto the BilledParty of the amountof
the back-billingor the Billed Party provided writtennotice to the Billing Party of the claimed

credit amount. The Parties agree that the twelve (12) month limitation on back-billingand
credit Claims set forth in the precedingsentence shall be applied prospectivelyonly after the
EffectiveDate of thisAgreement, meaning that the twelve month periodfor any back-billingor
credit Claims may only includebilling periodsthat fall entirelyafter the Effective Date of this

Agreement and will not include any portion of any billing period that began prior to the
EffectiveDate of thisAgreement. Nothinghereinshall prohibiteither Party from renderingbills
or collecting for any Interconnectionproductsand/orservicesor makingClaims for credit more
than twelve (12) monthsafter the Interconnectionproductsand/or serviceswas providedwhen
the ability or right to charge or the proper charge for the Interconnection productsand/or

serviceswas the subjectof an arbitrationor otherCommission action,includingany appeal of

such action, tn such cases, the time periodfor back-billingor creditsshall be the longer of (a)

the periodspecifiedby the Commissionin thefinal orderallowingorapprovingsuchchange or
(b) twelve (12) monthsfrom thedate of thefinal orderallowingor approvingsuchcharge

11.10.1.2 Back-billingand credit Claims, as limited above, will apply to all Interconnectionproducts

and/orservicespurchasedunderthisAgreement, and all othercharges renderedby the billed
PartyunderthisAgreement.

Dispute Resolution

Notwithstandingany other provisionof this agreement, any and all disputesbetween the Parties arisingout of or
relating to thisAgreementshall be subjectto thedisputeresolutionproceduresof this Section 12.

12.1 Finalityof Disputes:

12.1.1 Except as otherwisespecificallyprovidedfor in this Agreement, no Claim may be broughtfor any dispute

arisingfrom this Agreement more than twenty-four (24) months from the date the occurrence which gives
rise to the disputeis discoveredor reasonablyshouldhave been discoveredwith the exerciseof due care
and attention.

12.1.2 Notwithstandinganything contained in this Agreement to the contrary,a Party shall be entitled to dispute
only thosecharges which appearedon a billdated withinthe twelve (12) monthsimmediatelyprecedingthe
date on whichthe BillingPartyreceived noticeof such DisputedAmounts.

12.2 Alternative to Litigation:

12.2.1 The Parties desire to resolve disputesarising out of this Agreement without litigation. Accordingly, the

Parties agree to use the following dispute resolution procedureswith respect to any controversy or Claim
arising out of or relatingto thisAgreement or itsbreach.

12.3 Commencing DisputeResolution:
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12,3, 1 Dispute resolution shall commence upon one Party's receipt of written notice of a controversy or Claim

arising out of or relating to this Agreement or its breach. No Party may pursue any Claim unless such
written notice has first been given to the other Party, There are three (3) separate dispute resolution
methods:

12.3.1.1 Service Center dispute resolution

12.3.1.2 Informal dispute resolution; and

12.3,1.3 Formal dispute resolution, each of which is described below.

12,4 Service Center dispute resolution - the following dispute resolution procedures will apply with respect to any billing

dispute arising out of or relating to the Agreement, Written notice sent to AT&T-SOUTHEAST for Disputed Amounts
must be made on the "Billing Claims Dispute Form.

"

12,4.1 If the written notice given pursuant to this Section 12.3 above discloses that the dispute relates to billing,
then the procedures set forth in Section 11.4 shall be used.

12.4.2 For a dispute submitted by the WSP, the dispute shall first be processed by the appropriate service center
for resolution.

12.4.3 In order to resolve a billing dispute, the Disputing Party shall furnish the other Party written notice of

12,4.3.1 the date of the bill in question,

12.4.3.2 the account number or other identification (WSP must provide the CBA/ESBA/ASBS or BAN

number) of the bill in question,

12.4.3.3 telephone number, circuit ID number or trunk number in question,

12.4.3.4 any USOC (or other descriptive information) information relating to the item questioned,

12.4.3.4 amount billed,

12.4.3.5 amount in dispute, and

12.4.3,6 the reason that the Disputing Party disputes the billed amount.

ISSUE NO. 5

CRICKET PROPOSAL:

12.4.4 When WSP is the Disputing Party, WSP must provide evidence to AT8T-SOUTHEAST that it has either

paid the disputed amount,

AT&T PROPOSAL:

12.4.4 When WSP is the Disputing Party, WSP must provide evidence to AT&T-SOUTHEAST that it has either

paid the disputed amount, or established an interest bearing escrow account that complies with the
requirements set forth in Section 10.10 above of this Agreement and deposited all Unpaid Charges
relating to services into that escrow account in order for that billing Claim to be deemed a "dispute. "
Failure to provide the information and evidence required by Section 12.0 above not later than
twenty-nine (29) calendar days following the Bill Due Date shall constitute WSP's irrevocable and
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12.3.1 Dispute resolution shall commence upon one Party's receipt of written notice of a controversy or Claim

arising out of or relating to this Agreement or its breach. No Party may pursue any Claim unless such
written notice has first been given to the other Party. There are three (3) separate dispute resolution
methods:

12.3.1.1 Service Center dispute resolution

12.3.1.2 Informal dispute resolution; and

12.3.1.3 Formal dispute resolution, each of which is described below,

Service Center dispute resolution - the following dispute resolution procedures will apply with respect to any billing

dispute arising out of or relating to the Agreement. Written notice sent to AT&T-SOUTHEAST for Disputed Amounts
must be made on the "Billing Claims Dispute Form."

12.4.1 If the written notice given pursuant to this Section 12.3 above discloses that the dispute relates to billing,
then the procedures set forth in Section 11.4 shall be used.

12.4.2 For a dispute submitted by the WSP, the dispute shall first be processed by the appropriate service center
for resolution.

12.4.3 In order to resolve a billing dispute, the Disputing Party shall furnish the other Party written notice of

12.4.3.3

12.4.3.4

12.4.3.4

12.4.3.5

12.4.3.6

the date of the bill in question,

the account number or other identification (WSP must provide the CBNESBNASBS or BAN
number) of the bill in question,

telephone number, circuit ID number or trunk number in question,

any USOC (or other descriptive information) information relating to the item questioned,

amount billed,

amount in dispute, and

the reason that the Disputing Party disputes the billed amount.

ISSUE NO. 5

CRICKET PROPOSAL:

12.4.4 When WSP is the Disputing Party, WSP must provideevidence to AT&T-SOUTHEAST that it has either
paid thedisputedamount,or that it has a valid basisfor withholdinopaymentconsistentwith theterms

AT&T PROPOSAL:

12.4.4 When WSP is the Disputing Party, WSP must provide evidence to AT&T-SOUTHEAST that it has either
paid the disputed amount, or established an interest bearing escrow account that complies with the

requirements set forth in Section 10.10 above of this Agreement and deposited all Unpaid Charges
relating to services into that escrow account in order for that billing Claim to be deemed a "dispute."
Failure to provide the information and evidence required by Section 12.0 above not later than
twenty-nine (29) calendar days following the Bill Due Date shall constitute WSP's irrevocable and
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full waiver of its right to dispute the subject charges.

12,5

12.6

12.4,5 The Parties shall attempt to resolve Disputed Amounts appearing on invoices within sixty (60) days of the

invoicing Party's receipt of notice of Disputed Amounts. However, if the dispute is not resolved within the

first thirty (30) days of such sixty (60) day period, upon request, the invoicing Party shall advise the

Disputing Party of the status of the dispute and the expected resolution date.

12,4.6 If the Parties are not able to resolve their billing disputes, either Party may inform the other Party in writing

that it is invoking the informal dispute resolution provisions of this Agreement.

Informal Dispute Resolution:

12.5.1 Upon receipt by one Party of notice of a dispute by the other Party pursuant to Section 12.3 above or
Section 12,4.6 above each Party will appoint a knowledgeable, responsible representative to meet and

negotiate in good faith to resolve any dispute arising under this Agreement. The location, form, frequency,

duration, and conclusion of these discussions will be left to the discretion of the representatives. Upon

agreement, the representatives may utilize other alternative dispute resolution procedures such as
mediation to assist in the negotiations. Discussions and the correspondence among the representatives for

purposes of settlement are exempt from discovery and production and will not be admissible in the

arbitration described below or in any lawsuit without the concurrence of both Parties. Documents identified

in or provided with such communications that were not prepared for purposes of the negotiations are not so
exempted, and, if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit,

Formal Dispute Resolution:

12.6, 1 If the Parties are unable to resolve the dispute through the informal procedure described in Section 12.5
above, then either Party may invoke the formal dispute resolution procedures described in this Section 12,6.
Unless agreed among all Parties, formal dispute resolution procedures, including arbitration or other

procedures as appropriate, may be invoked not earlier than sixty (60) calendar days after receipt of the letter

initiating dispute resolution under Section 12.3 above.

12.6.2 Claims Subject to Mandatory Commercial Arbitration:

12.6.2.1 The following Claims, if not settled through informal dispute resolution, will be subject to
mandatory commercial arbitration pursuant to Section 12.7 below.

12.6.2.2 Each unresolved billing dispute involving one percent (1%) or less of the amounts charged to
the Disputing Party under this Agreement in the state in which the dispute arises during the
twelve (12) months immediately preceding receipt of the letter initiating dispute resolution

under Section 12.3 above, If the disputing Party has not been billed for a minimum of twelve

(12) months immediately preceding receipt of the letter initiating dispute resolution under

Section 12.3 above, the Parties will annualize the actual number of months billed. However, if

as the result of the submission of further disputes rendered by the Billed Party, or any other

modification to the amount in dispute, the disputed amount exceeds one percent (1%) of the
amounts charged to the Disputing Party under this Agreement in the state of South Carolina in

the preceding twelve ('12) month period, then such claims shall no longer be subject to
mandatory commercial arbitration unless such arbitration has already commenced. This

exception shail include those circumstances where an initial billing dispute is less than the one
percent (1%) threshold, described above, but which increases over a period of subsequent
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full waiver of its right to dispute the subject charges.

12.5

12.6

12.4,5 The Parties shall attempt to resolve Disputed Amounts appearing on invoices within sixty(60) days of the
invoicing Party's receipt of notice of Disputed Amounts. However, if the dispute is not resolved within the

first thirty (30) days of such sixty (60) day period, upon request, the invoicing Party shall advise the
Disputing Party of the status of the dispute and the expected resolution date.

12.4.6 If the Par'des are not able to resolve their billing disputes, either Party may inform the other Party in writing
that it is invoking the informal dispute resolution provisions of this Agreement.

Informal Dispute Resolution:

12.5.1 Upon receipt by one Party of notice of a dispute by the other Party pursuant to Section 12.3 above or

Section 12.4.6 above each Party will appoint a knowledgeable, responsible representative to meet and

negotiate in goodfaith to resolveany disputearisingunderthis Agreement. The location,form, frequency,
duration,and conclusionof these discussionswill be left to the discretionof the representatives. Upon
agreement, the representatives may utilize other alternative dispute resolution procedures such as

mediationto assistin the negotiations. Discussions and the correspondenceamongthe representativesfor
purposes of settlement are exempt from discovery and productionand will not be admissible in the
arbitrationdescribedbelow or in any lawsuitwithoutthe concurrence of beth Parties. Documents identified

in or providedwithsuch communicationsthat were not preparedfor purposesof the negotiationsare not so
exempted, and, if otherwiseadmissible,may be admittedinevidenceinthe arbitrationor lawsuit,

Formal DisputeResolution:

12.6.1 If the Parties are unable to resolvethe dispute throughthe informalproceduredescribed in Section 12.5

above, theneither Party may invokethe formal disputeresolutionproceduresdescribedin thisSection12.6.

Unless agreed among all Parties, formal dispute resolution procedures, including arbitration or other

proceduresas appropriate,may be invokednot earlier thansixty(60) calendardays after receiptof the letter
initiatingdisputeresolutionunderSection12.3 above.

12.6.2 Claims Subjectto MandatoryCommercialArbitration:

12.6.2.1 The followingClaims, if not settled through informal dispute resolution,will be subject to
mandatory commercialarbitration pursuantto Section12.7 below.

12.6.2.2 Each unresolvedbillingdisputeinvolvingone percent(1%) or less of the amountschargedto

the Disputing Party underthis Agreement in the state in which the dispute arisesduring the
twelve (12) months immediately preceding receipt of the letter initiatingdispute resolution
under Section 12.3 above, If the disputingParty has not been billedfor a minimumof twelve
(12) months immediately preceding receipt of the letter initiatingdispute resolution under

Section12.3 above, the Partieswill annualizethe actual numberof monthsbilled. However, if

as the result of the submissionof further disputesrenderedby the Billed Party,or any other
modification to the amount in dispute, the disputedamountexceeds one percent (1%) of the
amountschargedto the DisputingParty underthisAgreement in thestate of South Carolina in

the preceding twelve ('12) month period, then such claims shall no longer be subject to
mandatory commercial arbitration unless such arbitration has already commenced. This
exceptionshall includethose circumstanceswhere an initialbilling disputeis less than theone

percent (1%) threshold,described above, but which increases over a period of subsequent
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12.7

billing periods because the Disputing Party continues to dispute the same charges, and such

disputed charges accrue over a period of time.

12.6.3 Claims Subject to Elective Commercial Arbitration

12,6.3.1 Claims will be subject to elective commercial arbitration pursuant to Section 12.7 below if, and

only if, the Claim is not settled through informal dispute resolution and both Parties agree to
commercial arbitration. If both Parties do not agree to commercial arbitration, then either Party

may proceed with any remedy available to it pursuant to law, equity or agency mechanism.

12.6.4 Claims Not Subject to Commercial Arbitration:

12.6.4, 1 If the following Claims are not resolved through informal dispute resolution, they will not be

subject to commercial arbitration and must be resolved through any remedy available to a

Party pursuant to law, equity or agency mechanism, induding interconnection agreement
disputes which may be heard before the Commission:

12.6.4.2 Any Claims arising under this Agreement, unless such claims are subject to mandatory

commercial arbitration pursuant to Section 12.6,2 or elective commercial arbitration pursuant
to Section 12.6.3,

12.6.4.3 Actions seeking a temporary restraining order or an injunction related to the purposes of this

Agreement,

12,6.4.4 Actions to compel compliance with the dispute resolution process.

12.6.4.5 All Claims arising under federal or state statute(s), including antitrust Claims.

Commercial Arbitration:

12.7.1 Disputes subject to mandatory or elective commercial arbitration under the provisions of this Agreement will

be submitted to a single commercial arbitrator pursuant to the Commercial Arbitration Rules of the American

Arbitration Association or pursuant to such other provider of arbitration services or rules as the Parties may

agree. The arbitrator shall be knowledgeable of telecommunications issues. Each arbitration will be held in

Columbia South Carolina for AT&T-SOUTHEAST, unless the Parties agree otherwise. The commercial

arbitration hearing will be requested to commence within sixty (60) calendar days of the demand for

commercial arbitration, The arbitrator will control the scheduling so as to process the matter expeditiously.

The Parties may submit written briefs upon a schedule determined by the arbitrator, The Parties will request

that the arbitrator rule on the dispute by issuing a written opinion within thirty (30) calendar days after the

close of hearings. The Federal Arbitration Act, 9 U.S,C. Secs. 1-16, not state law, shall govern the

arbitrability of all disputes. Notwithstanding any rule of the AAA Commercial Arbitration Rules to the

contrary, the Parties agree that the arbitrator will have no authoiity to award punitive damages, exemplary

damages, Consequential Damages, multiple damages, or any other damages not measured by the

prevailing Party's actual damages, and may not, in any event, make any ruling, finding or award that does
not conform to the terms and conditions of this Agreement. The times specified in Section 12.0 above may

be extended or shortened upon mutual agreement of the Parties or by the arbitrator upon a showing of good
cause. Each Party will bear its own costs of these procedures, including attorneys' fees. The Parties will

equally split the fees of the commercial arbitration and the arbitrator. The arbitrator's award shall be final

and binding and may be entered in any court having jurisdiction thereof. Judgment upon the award

rendered by the arbitrator may be entered in any court having jurisdiction.

13.0 Audits

13.1 Subject to the restrictions set forth in Section 20.0 below and except as may be otherwise expressly provided in this

Agreement, the Auditing Party may audit the Audited Party's books, records, data and other documents, as provided
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billingperiodsbecausethe DisputingPartycontinuesto disputethesamecharges,andsuch
disputedchargesaccrueovera periodoftime.

ClaimsSubjecttoElectiveCommercialArbitration
12.6.3.1 Claimswillbesubjecttoelectivecommercialarbitrationpursuantto Section12.7belowif,and

onlyif, the Claimis not settledthroughinformaldisputeresolutionandboth Partiesagreeto
commercialarbitration. IfbothPartiesdonot agreetocommercialarbitration,theneitherParty
mayproceedwithanyremedyavailabletoitpursuanttolaw,equityoragencymechanism.

ClaimsNotSubjectto CommercialArbitration:
12.6.4.1 If the followingClaims are not resolvedthroughinformaldisputeresolution,theywillnot be

subjectto commercialarbitrationand mustbe resolvedthroughany remedyavailableto a
Party pursuantto law, equityor agencymechanism,including interconnectionagreement
disputeswhichmaybe heardbeforetheCommission:

12.6.4.2 Any Claims arisingunderthis Agreement,unlesssuchclaimsare subjectto mandatory
commercialarbitrationpursuantto Section12.62 orelectivecommercialarbitrationpursuant
to Section12.6.3.

12.6.4.3 Actionsseekinga temporaryrestrainingorderoran injunctionrelatedto the purposesof this

Agreement.

12.6.4.4 Actionstocompelcompliancewiththedisputeresolutionprocess.

12.6.4,5 All Claimsarisingunderfederalorstatestatute(s),includingantitrustClaims.

CommercialArbitration:

12.7.1 Disputessubjectto mandatoryorelectivecommercialarbitrationunderthe provisionsofthisAgreementwill
besubmittedtoa singlecommercialarbitratorpursuanttotheCommercialArbitrationRulesoftheAmerican
ArbitrationAssociationor pursuanttosuchotherproviderof arbitrationservicesorrulesasthe Partiesmay
agree.The arbitratorshallbeknowledgeableoftelecommunicationsissues, Eacharbitrationwillbe heldin
ColumbiaSouthCarolinafor AT&T-SOUTHEAST,unlessthe Partiesagreeotherwise.The commercial
arbitrationhearingwill be requestedto commencewithinsixty(60) calendardaysof the demandfor
commercialarbitration,Thearbitratorwillcontroltheschedulingso asto processthematterexpeditiously.
The Partiesmaysubmitwrittenbriefsupona scheduledeterminedby thearbitrator,ThePartieswillrequest
thatthe arbitratorruleonthedisputeby issuinga writtenopinionwithinthirty(30) calendardaysafterthe
closeof hearings. The FederalArbitrationAct,9 U.&C. Secs. 1-16, not statelaw, shallgovernthe
arbitrabilityof all disputes. Notwithstandingany rule of the AAA CommercialArbitrationRulesto the
contrary,the Partiesagreethatthe arbitratorwillhaveno authorityto awardpunitivedamages,exemplary
damages,ConsequentialDamages,multipledamages,or any other damages not measuredby the
prevailingParty'sactualdamages,andmaynot, inanyevent,makeanyruling,finding orawardthatdoes
notconformtothetermsandconditionsofthisAgreement.Thetimesspecifiedin Section12.0abovemay
beextendedorshorteneduponmutualagreementofthePartiesorbythearbitratorupona showingofgood
cause. EachPartywillbearitsowncostsoftheseprocedures,includingattorneys'fees. ThePartieswill
equallysplitthefees of thecommercialarbitrationandthe arbitrator.The arbitrator'sawardshallbe final
and binding and may be enteredin any courthavingjurisdictionthereof. Judgmentuponthe award
renderedbythearbitratormaybeenteredin anycourthavingjurisdiction.

Audit____.ss

Subjecttothe restrictionssetforthinSection20.0belowandexceptasmaybe otherwiseexpresslyprovidedinthis
Agreement,theAuditingPartymayaudittheAuditedParty'sbooks,records,dataandotherdocuments,as provided
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herein, once annually, with the audit period commencing not earlier than the Service Start Date for the purpose of

evaluating (i) the accuracy of Audited Party's billing and invoicing of the services provided hereunder and (ii)

verification of compliance with any provision of this Agreement that affects the accuracy of Auditing Party's billing and

invoicing of the services provided to Audited Party hereunder. Notwithstanding the foregoing, an Auditing Party may

audit the Audited Party's books, records and documents more than once annually if the previous audit found (i)

previously uncorrected net variances or errors in invoices in Audited Party's favor with an aggregate value of at least

five percent (5%) of the amounts payable by Auditing Party for audited services provided during the period covered

by the audit or (ii) non-compliance by Audited Party with any provision of this Agreement affecting Auditing Party' s
billing and invoicing of the services provided to Audited Party with an aggregate value of at least five percent (5%) of
the amounts payable by Audited Party for audited services provided during the period covered by the audit.

The Parties also must mutually agree on a written scope of the audit and the billing and invoices to be audited prior to
the initiation of the audit.

The audit shall be limited to the period which is the shorter of (i) the period subsequent to the last day of the period

covered by the audit which was last performed (or if no audit has been performed, the service start date and (ii) the

twelve (12) month period immediately preceding the date the Audited Party received notice of such requested audit,

but in any event not prior to the Service Start Date, Such audit shall begin no fewer than thirty (30) days after

Audited Party receives a written notice requesting an audit and shall be completed no later than thirty (30) days after

the start of such audit.

Such audit shall be conducted either by the Auditing Party's employee(s) or an independent auditor acceptable to
both Parties; provided, however, if the Audited Party requests that an independent auditor be engaged and the

Auditing Party agrees, the Audited Party shall pay one-quarter (1/4) of the independent auditor's fees and expenses.
If an independent auditor is to be engaged, the Parties shall select an auditor by the thirtieth (30") day following

Audited Party's receipt of a written notice. Auditing Party shall cause/insure that the independent auditor executes a
nondisclosure agreement in a form agreed upon by the Parties prior to engaging in any audit work.

Each audit shall be conducted on the premises of the Audited Party during normal business hours. Audited Party

shall cooperate fully in any such audit and shall provide the auditor reasonable access to any and all appropriate
Audited Party employees and any books, records and other documents reasonably necessary to assess (i) the

accuracy of Audited Party's bills and (ii) Audited Party's compliance with the provisions of this Agreement that affect
the accuracy of Auditing Party's billing and invoicing of the services provided to Audited Party hereunder. Except
where to do so would defeat the purpose of the audit, the Audited Party may redact from the books, records and

other documents provided to the auditor any Audited Party information that reveals the identity of End Users of
Audited Party.

Each Party shall maintain reports, records and data relevant to the billing of any services that are the subject matter

of this Agreement for a period of not less than twenty-four (24) months after creation thereof, unless a longer period

is required by Applicable Law.

lf any audit confirms any undercharge or overcharge, then Audited Party shall (i) promptly correct any billing error,

including making refund of any overpayment by Auditing Party in the form of a credit on the invoice for the first full

billing cycle after the Parties have agreed upon the accuracy of the audit results and (ii) for any undercharge caused

by the actions of the Audited Party, immediately compensate Auditing Party for such undercharge, and (iii) in each
case, calculate and pay interest as provided in Section 10.3.1 above (depending on the AT8T-owned ILEC(s)
involved), for the number of calendar days from the date on which such undercharge or overcharge originated until

the date on which such credit is issued or payment is made and available.

Except as may be otherwise provided in this Agreement, audits shall be performed at Auditing Party's expense,
subject to reimbursement by Audited Party of one-quarter (1/4) of any independent auditor's fees and expenses in

the event that an audit finds, and the Parties subsequently verify, a net adjustment in the charges paid or payable by
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herein,onceannually,withtheauditperiodcommencingnotearlierthantheServiceStartDatefor thepurposeof
evaluating(i) the accuracyof AuditedParty'sbillingand invoicingof the servicesprovidedhereunderand (ii)
verificationofcompliancewithanyprovisionof thisAgreementthataffectstheaccuracyofAuditingParty'sbillingand
invoicingof theservicesprovidedtoAuditedPartyhereunder.Notwithstandingtheforegoing,anAuditingPartymay
auditthe AuditedParty'sbooks,recordsanddocumentsmorethanonceannuallyif the previousauditfound(i)
previouslyuncorrectednetvariancesorerrorsininvoicesinAuditedParty'sfavorwithan aggregatevalueof at least
fivepercent(5%)of theamountspayablebyAuditingPartyfor auditedservicesprovidedduringthe periodcovered
bytheauditor (ii)non-compliancebyAuditedPartywithanyprovisionof thisAgreementaffectingAuditingParty's
billingandinvoicingoftheservicesprovidedtoAuditedPartywithan aggregatevalueofat leastfivepercent(5%)of
the amountspayablebyAuditedPartyfor auditedservicesprovidedduringtheperiodcoveredbytheaudit.

13.2 ThePartiesalsomustmutuallyagreeona writtenscopeoftheauditandthebillingandinvoicesto beauditedpriorto
theinitiationoftheaudit.

13.3 Theauditshallbe limitedto theperiodwhichisthe shorterof(i) theperiodsubsequentto thelastday oftheperiod
coveredbytheauditwhichwaslastperformed(orif noaudithasbeenperformed,theservicestartdateand(ii)the
twelve(12)monthperiodimmediatelyprecedingthedatetheAuditedPartyreceivednoticeofsuchrequestedaudit,
but in any eventnotpriorto the ServiceStartDate. Suchauditshallbeginno fewer than thirty (30) daysafter
AuditedPartyreceivesa writtennoticerequestingan auditandshallbe completednolaterthanthirty(30)daysafter
thestartof suchaudit.

13.4 Suchauditshallbeconductedeitherby the AuditingParty'semployee(s)or an independentauditoracceptableto
bothParties;provided,however,if the AuditedPartyrequeststhat an independentauditorbe engagedand the
AuditingPartyagrees,theAuditedPartyshallpayone-quarter(1/4)ofthe independentauditorsfeesandexpenses.
If an independentauditoris to be engaged,thePartiesshallselectan auditorby thethirtieth(30=) dayfollowing
AuditedParty'sreceiptofa writtennotice.AuditingPartyshallcause/insurethatthe independentauditorexecutesa
nondisclosureagreementina formagreeduponbythePartiespriortoengaginginanyauditwork.

13.5 Eachauditshallbe conductedonthe premisesof theAuditedPartyduringnormalbusinesshours. AuditedParty
shallcooperatefullyin anysuchauditandshallprovidethe auditorreasonableaccessto anyandall appropriate
AuditedPartyemployeesandany books,recordsand otherdocumentsreasonablynecessaryto assess(i) the
accuracyofAuditedParty'sbillsand(ii)AuditedParty'scompliancewiththe provisionsofthisAgreementthataffect
the accuracyof AuditingParty'sbillingandinvoicingof the servicesprovidedto AuditedPartyhereunder.Except
whereto doso woulddefeatthe purposeof theaudit,theAuditedPartymayredactfrom the books,recordsand
otherdocumentsprovidedto the auditoranyAuditedPartyinformationthat revealsthe identityof EndUsersof
AuditedParty.

13.6 EachPartyshallmaintainreports,recordsanddatarelevanttothe billingofanyservicesthatarethesubjectmatter
ofthisAgreementfor a periodofnotlessthantwenty-four(24)monthsaftercreationthereof,unlessa longerperiod
isrequiredbyApplicableLaw.

13.7 If anyauditconfirmsanyunderchargeorovercharge,thenAuditedPartyshall(i) promptlycorrectanybillingerror,
includingmakingrefundofany overpaymentbyAuditingPartyintheformof a creditonthe invoicefor thefirstfull
billingcycleafterthe Partieshaveagreedupontheaccuracyoftheauditresultsand(ii) for anyunderchargecaused
bythe actionsofthe AuditedParty,immediatelycompensateAuditingPartyfor suchundercharge,and(iii) ineach
case,calculateand pay interestas providedin Section10.3.1above(dependingon the AT&T-ownedILEC(s)
involved),for thenumberof calendardaysfrom thedateonwhichsuchunderchargeor overchargeoriginateduntil
thedateonwhichsuchcreditisissuedorpaymentismadeandavailable.

13.8 Exceptas may be otherwiseprovidedin thisAgreement,auditsshallbe performedat AuditingParty's expense,
subjectto reimbursementbyAuditedPartyof one-quarter(1/4)of anyindependentauditor'sfeesandexpensesin
theeventthatan auditfinds,andthePartiessubsequentlyverify,a netadjustmentinthechargespaidorpayableby
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Auditing Party hereunder by an amount that is, on an annualized basis, greater than five percent (5%) of the

aggregate charges for the audited services during the period covered by the audit.

Any disputes concerning audit results shall be referred to the Parties' respective personnel responsible for informal

resolution. If these individuals cannot resolve the dispute within thirty (30) calendar days of the referral, either Party

may request in writing that an additional audit shall be conducted by an independent auditor acceptable to both

Parties, subject to the requirements set out in Section 13,1 above. Any additional audit shall be at the requesting
Party's expense.

Disclaimer of Re resentations and Warranties

DISCLAIMER. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN THIS AGREEMENT, NEITHER

PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES TO THE OTHER PARTY CONCERNING THE

SPECIFIC QUALITY OF ANY SERVICES, OR FACILITIES PROVIDED UNDER THIS AGREEMENT, THE

PARTIES DISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, ARISING FROM COURSE OF PERFORMANCE, COURSE OF

DEALING, OR FROM USAGES OF TRADE.

Limitation of Liabili

Except for any indemnification obligations of the Parties hereunder, each Party's liability to the other for any Loss

relating to or arising out of any cause whatsoever, including any negligent act or omission (whether willful or

inadvertent) whether based in contract, tort, strict liability or otherwise, relating to the performance of this Agreement,

shal! not exceed a credit for the actual cost of the Facilities, products, services or functions not performed or provided

or improperly performed or provided.

Except as otherwise expressly provided in specific Attachments, in the case of any Loss alleged or claimed by a
Third Party to have arisen out of the negligence or willful misconduct of any Party, each Party shall bear, and its

obligation shall be limited to, that portion (as mutually agreed to by the Parties or as otherwise established) of the
resulting expense caused by its own negligence or willful misconduct or that of its agents, servants, contractors, or
others acting in aid or concert with it.

A Party may, in its sole discretion, provide in its tariffs and contracts with its End Users or Third Parties that relate to

any Interconnection products and/or services provided or contemplated under this Agreement that, to the maximum

extent permitted by Applicable Law, such Party shall not be liable to such End User or Third Party for (i) any Loss

relating to or arising out of this Agreement, whether in contract, tort or otherwise, that exceeds the amount such Party

would have charged the End User or Third Party for the Interconnection products and/or services that gave rise to

such Loss and (ii) any Consequential Damages. If a Party elects not to place in its tariffs or contracts such

limitation(s) of liability, and the other Party incurs a Loss as a result thereof, the first Party shall indemnify and

reimburse the other Party for that portion of the Loss that would have been limited had the first Party included in its

tariffs and contracts the limitation(s) of liability described in Section 15.0 above.

Neither WSP nor AT8T-SOUTHEAST shall be liable to the other Party for any Consequential Damages suffered by

the other Party, regardless of the form of action, whether in contract, warranty, strict liability, tort or otherwise,

including negligence of any kind, whether active or passive (and inciuding alleged breaches of this Agreement and

causes of action alleged to arise from allegations that breach of this Agreement constitutes a violation of the Act or
other statute}, and regardless of whether the Parties knew or had been advised of the possibility that such damages
could result in connection with or arising from anything said, omitted, or done hereunder or related hereto, including

willful acts or omissions; provided that the foregoing shall not limit a Party's obligation under Section 15.0 above to

indemnify, defend, and hold the other Party harmless against any amounts payable to a Third Party, including any
I osses, and Consequential Damages of such Third Party; provided, however, that nothing in this Section 15.4 shall

impose indemnity obligations on a Party for any Loss or Consequential Damages suffered by that Party's End User in

[Draft ICA with each Party's Proposed Language (06.23.2010)j

AT&T-SOUTHEAST proposed language: bold font
Cricket proposed language: datthl~deditie

GeneralTermsandConditions/AT&T-SOUTHEAST
Page36of 52

CricketCommunications,Inc.
Version:2Q09- Two-WayCMRSICA- Wireless- 05/05/09

Auditing Party hereunder by an amount that is, on an annualized basis, greater than five percent (5%) of the
aggregatechargesfor the auditedservicesduringtheperiodcovered by the audit.

13.9 Any disputesconcerningauditresultsshall be referredto the Parties' respectivepersonnel responsiblefor informal

resolution. If these individualscannot resolvethe disputewithinthirty(30) calendardays of the referral, either Party
may request in writingthat an additional audit shall be conducted by an independent auditoracceptable to both

Parties, subject to the requirementsset out in Section 13.1 above. Any additionalaudit shall be at the requesting
Party'sexpense.

14,0 Disclaimer of Representations and Warrantie_

14.1 DISCLAIMER. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES TO THE OTHER PARTY CONCERNING THE
SPECIFIC QUALITY OF ANY SERVICES, OR FACILITIES PROVIDED UNDER THIS AGREEMENT. THE

PARTIES DISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, ARISING FROM COURSE OF PERFORMANCE, COURSE OF
DEALING, OR FROM USAGES OF TRADE.

15.0 Limitation of Liability

15.1 Except for any indemnificationobligationsof the Parties hereunder,each Party's liabilityto the other for any Loss
relating to or arising out of any cause whatsoever, includingany negligent act or omission(whether willful or

inadvertent)whether based in contract,tort,strictliabilityor otherwise,relatingto the performanceof thisAgreement,

shall notexceed a credit for theactualcost of the Facilities,products,servicesor functions not performedorprovided
or improperlyperformedor provided.

15.2 Except as otherwiseexpressly provided in specificAttachments, in the case of any Loss alleged or claimed by a
ThirdParty to have arisen out of the negligence or willful misconductof any Party, each Party shall bear, and its

obligationshall be limited to, that portion(as mutually agreed to by the Parties or as otherwiseestablished)of the
resultingexpense caused by its own negligenceor willfulmisconductor that of its agents, servants,contractors,or
others actingin aid orconcert with it.

15.3 A Partymay, in its sole discretion,provide in itstariffs and contractswith itsEnd Users or ThirdParties that relate to

any Interconnectionproductsand/or servicesprovidedor contemplatedunderthis Agreement that, to the maximum

extent permitted by Applicable Law, such Partyshall not be liable to such End User or Third Party for (i) any Loss

relatingto or arising out of thisAgreement, whether incontract, tortorotherwise,that exceedsthe amountsuchParty
would have charged the End User or Third Party for the Interconnectionproductsand/or servicesthat gave rise to
such Loss and (ii) any Consequential Damages. If a Party elects not to place in its tariffs or contracts such

limitation(s) of liability,and the other Party incurs a Loss as a result thereof, the first Party shall indemnify and
reimburse the other Party for that portionof the Loss that wouldhave been limitedhad the firstParty includedin its
tariffsand contracts the limitation(s) of liabilitydescribedinSection15.0 above.

15.4 Neither WSP nor AT&T-SOUTHEAST shall be liableto the other Party for any ConsequentialDamages sufferedby

the other Party, regardless of the form of action, whether in contract, warranty, strict liability,tort or otherwise,
includingnegligenceof any kind, whether active or passive (and includingalleged breaches of this Agreement and
causes of action alleged to arise from allegationsthat breach of this Agreement constitutesa violationof the Act or

otherstatute), and regardless of whetherthe Partiesknew or had been advisedof the possibility,that such damages
could result in connection with or arisingfrom anythingsaid,omitted,or done hereunderor related hereto, including
willfulacts oromissions;providedthat the foregoing shall not limit a Party's obligationunder Section 15.0 above to

indemnify, defend, and hold the other Party harmlessagainstany amountspayable to a Third Party, including any
Losses, and Consequential Damages of such Third Party; provided,however, that nothingin this Section 15.4 shall

impose indemnity obligations on a Party for any Loss or Consequential Damages sufferedby that Party'sEnd User in
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connection with any affected Interconnection products and/or services. Except as provided in the pdior sentence,
each Party ("Indemnifying Party" ) hereby releases and holds harmless the other Party ("Indemnitee" ) (and
Indemnitee's Affiliates, and its respective officers, directors, employees and agents) against any Loss or Claim made

by the Indemnifying Party's End User.

AT&T-SOUTHEAST shall not be liable to WSP, its End User or any other Person for any Loss alleged to arise out of
the provision of access to 911 service or any errors, interruptions, defects, failures or malfunctions of 911 services.

This Section 15,0 is not intended to exempt any Party from all liability under this Agreement, but only to set forth the
scope of liability agreed to and the type of damages that are recoverable. Both Parties acknowledge that they
negotiated regarding alternate limitation of liability provisions but that such provisions would have altered the cost,
and thus the price, of providing the Interconnection functions, facilities, products and services available hereunder,
and no different pricing reflecting different costs and different limits of liability was agreed to.

~lndemni

Except as otherwise expressly provided herein or in specific Attachments, each Party shall be responsible only for
the Interconnection products and/or services which are provided by that Party, its authorized agents, subcontractors,
or others retained by such Parties, and neither Party shall bear any responsibility for the Interconnection products
and/or services, provided by the other Party, its agents, subcontractors, or others retained by such Parties.

Except as otherwise expressly provided herein or in specific Attachments, and to the extent not prohibited by
Applicable Law and not otherwise controlled by tariff, each Party (the "Indemnifying Party" ) shall release, defend and
indemnify the other Party (the "Indemnified Party" ) and hold such Indemnified Party harmless against any Loss to a
Third Party arising out of the negligence or willful misconduct ("Faultn) of such Indemnifying Party, its agents, its End
Users, contractors, or others retained by such Parties, in connection with the Indemnifying Party's provision of
Interconnection products and/or services under this Agreement; provided, however, that (i) with respect to employees
or agents of the Indemnifying Party, such Fault occurs while performing within the scope of their employment, (ii) with

respect to subcontractors of the indemnifying Party, such Fault occurs in the course of performing duties of the
subcontractor under its subcontract with the Indemnifying Party, and (iii) with respect to the Fault of employees or
agents of such subcontractor, such Fault occurs while performing within the scope of their employment by the
subcontractor with respect to such duties of the subcontractor under the subcontract.

In the case of any Loss alleged or claimed by a End User of either Party, the Party whose End User alleged or
claimed such Loss (the "Indemnifying Party" ) shall defend and indemnify the other Party (the "Indemnified Party" )
against any and all such Claims or Losses by its End User regardless of whether the underlying Interconnection
product and/or service giving rise to such Claim or Loss was provided or provisioned by the Indemnified Party, unless
the Claim or Loss was caused by the gross negligence or willful misconduct of the Indemnified Party.

A Party (the "Indemnifying Party" ) shall defend, indemnify and hold harmless the other Party (elndemnified Party" )
against any Claim or Loss arising from the Indemnifying Party's use of Interconnection products and/or services
provided under this Agreement involving:

16.4, 1 Any Claim or Loss arising from such Indemnifying Party's use of Interconnection products and/or under this

Agreement, involving any Claim for libel, slander, invasion of privacy, or infringement of Intellectual Property
rights arising from the Indemnifying Party's or its End User's use,

16.4.1.1 The foregoing includes any Claims or Losses arising from disclosure of any End User-specific
information associated with either the originating or terminating numbers used to provision

interconnection products and/or services provided hereunder and all other Claims arising out
of any act or omission of the End User in the course of using any Interconnection products
and/or services provided pursuant to this Agreement.
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connection with any affected Interconnectionproductsand/or services. Except as provided in the prior sentence,
each Party ("Indemnifying Party") hereby releases and holds harmless the other Party ("lndemnitee") (and

Indemnitee'sAffiliates, and its respectiveofficers,directors,employeesand agents) againstany Loss or Claim made
by the IndemnifyingParty'sEnd User.

15.5 AT&T-SOUTHEAST shall notbe liable to WSP, its End User or any otherPerson for any Loss allegedto arise out of
the provisionof accessto 911 service orany errors, interruptions,defects,failures or malfunctionsof 911 services.

15.6 This Section 15.0 is not intendedto exemptany Party from all liabilityunderthis Agreement, but only to set forththe
scope of liabilityagreed to and the type of damages that are recoverable. Both Parties acknowledgethat they
negotiatedregardingalternate limitationof liabilityprovisionsbut that such provisions wouldhave altered the cost,
and thus the price, of providingthe Interoonnectionfunctions, facilities, productsand servicesavailable hereunder,
and no differentpricingreflectingdifferentcostsand differentlimitsof liabilitywas agreed to.

16.0 Indemnity

16.1 Except as otherwiseexpresslyprovided hereinor in specific Attachments,each Partyshall be responsibleonly for

the Interconnectionproductsand/or serviceswhich are providedby that Party, itsauthorizedagents, subcontractors,
or others retainedby such Parties, and neither Party shall bear any responsibilityfor the Interconnectionproducts
and/orservices, providedbythe otherParty, itsagents,subcontractors,orothers retainedby such Parties.

16.2 Except as otherwise expressly provided herein or in specific Attachments, and to the extent not prohibitedby
Applicable Law and not otherwisecontrolledby tariff,each Party (the "Indemnifying Party")shall release, defend and
indemnitythe otherParty (the "Indemnified Party")and holdsuch IndemnifiedParty harmlessagainstany Loss to a
ThirdParty arisingout of the negligenceor willfulmisconduct ("Fault")of such Indemnifying Party, itsagents, its End

Users, contractors, or others retained by such Parties, in connection with the Indemnifying Party's provisionof
Interconnectionproductsand/orservicesunderthisAgreement; provided,however,that (i) withrespectto employees

oragents of the IndemnifyingParty,such Fault occurswhileperformingwithin thescopeof theiremployment,(ii) with
respect to subcontractorsof the IndemnifyingParty, such Fault occurs in the course of performingduties of the

subcontractorunder its subcontractwith the IndemnifyingParty, and (iii) with respectto the Fault of employeesor
agents of such subcontractor,such Fault occurs while performingwithin the scope of their employment by the
subcontractorwith respectto suchdutiesof the subcontractorunderthe subcontract.

16.3 In the case of any Loss alleged or claimed by a End User of either Party, the Party whose End User alleged or

claimed such Loss (the "Indemnifying Party") shall defend and indemnifythe other Party (the "Indemnified Party")
against any and all such Claims or Losses by its End User regardlessof whether the underlyingInterconnection

productand/or servicegivingriseto such Claimor Losswas providedor provisionedbythe IndemnifiedParty,unless
the Claim or Losswas caused by thegross negligenceor willfulmisconduct of the IndemnifiedParty.

16.4 A Party (the "Indemnifying Party') shall defend, indemnifyand hold harmlessthe other Party ("IndemnifiedParty")
against any Claim or Loss arising from the IndemnifyingParty's use of Interconnectionproductsand/or services
providedunder this Agreement involving:

16.4.1 Any Claim or Loss arisingfrom such IndemnifyingParty'suse of Interconnection productsand/or underthis

Agreement, involving any Claim for libel,slander,invasionof privacy,or infringementof IntellectualProperty
rightsarising from the IndemnifyingParty'sor its EndUser's use.

16.4.1.1 The foregoing includesany Claims or Losses arisingfrom disclosureof any End User-specific

informationassociated with either the originatingor terminatingnumbers used to provision
Interconnectionproductsand/orservices providedhereunderand all other Claims arisingout
of any act or omissionof the End User in the course of usingany Interconnectionproducts

and/or servicesprovidedpursuantto thisAgreement.
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16.5

16.6

16.4.1.2 The foregoing includes any Losses arising from Claims for actual or alleged infringement of
any Intellectual Property right of a Third Party to the extent that such Loss arises from an

Indemnifying Party's or an Indemnifying Party's End User's use of Interconnection products

and/or services, provided under this Agreement; provided, however, that an Indemnifying

Party's obligation to defend and indemnify the Indemnified Party shall not apply:

16.4.1.2.1 Where an Indemnified Party or its End User modifies Interconnection products

and/or services, provided under this Agreement; and

16.4.1.2.2 No infringement would have occurred without such modification.

16.4.2 Any and all penalties imposed on either Party because of the Indemnifying Party's failure to comply with the
Communications Assistance to Law Enforcement Act of 1994 (CALEA); provided that the Indemnifying Party
shall also, at its sole cost and expense, pay any amounts necessary to modify or replace any equipment,
Facilities or services provided to the Indemnified Party under this Agreement to ensure that such equipment,
Facilities and services fully comply with CALEA.

WSP acknowledges that its right under this Agreement to Interconnect with AT&T-SOUTHEAST's network may be
subject to or limited by Intellectual Property rights (including without limitation, patent, copyright, trade secret, trade
mark, service mark, trade name and trade dress rights) and contract rights of Third Parties,

To the extent not prohibited by a contract with the vendor of the network element sought by WSP that contains
Intellectual Property licenses, AT&T-SOUTHEAST shall reveal to WSP the name of the vendor, the Intellectual

Property rights licensed to AT&T-SOUTHEAST under the vendor contract and the terms of the contract (excluding
cost terms). AT&T-SOUTHEAST shall, at WSP's request, contact the vendor to attempt to obtain permission to

reveal additional contract details to WSP,

16.7 AT&T-SOUTHEAST hereby conveys no licenses to use such Intellectual Property rights and makes no warranties,
express or implied, concerning WSP's (or any Third Parties') rights with respect to such Intellectual Property dights

and contract rights, including whether such rights will be violated by such Interconnection in AT8T-SOUTHEAST's
network or WSP's use of other functions, facilities, products or services furnished under this Agreement.

16,8 AT&T-SOUTHEAST does not and shall not indemnify, defend or hold WSP harmless, nor be responsible for

indemnifying or defending, or holding WSP harmless, for any Claims or Losses for actual or alleged infringement of

any Intellectual Property right or interference with or violation of any contract right that arises out of, is caused by, or
relates to WSP's Interconnection with AT&T-SOUTHEAST's network or WSP's use of other functions, Facilities,
products or services furnished under this Agreement.

16.9 WSP shall reimburse AT&T-SOUTHEAST for damages to AT&T-SOUTHEAST's Facilities utilized to provide
Interconnection products and/or services hereunder caused by the negligence or willful act of WSP, its agents or
subcontractors or WSP's End User or resulting from WSP's improper use of AT&T-SOUTHEAST's Facilities, or due
to malfunction of any Facilities, functions, products, services or equipment provided by any person or entity other
than ATBT-SOUTHEAST. Upon reimbursement for damages, AT&T-SOUTHEAST will cooperate with WSP in

prosecuting a Claim against the person causing such damage. WSP shall be subrogated to the right of recovery by
AT&T-SOUTHEAST for the damages to the extent of such payment.

16.10 Indemnification Procedures:

16.10.1 Whenever a Claim shall arise for indemnification under Section 16.0 the relevant Indemnified Party, as
appropriate, shall promptly notify the Indemnifying Party and request in writing the Indemnifying Party to
defend the same. Failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of any
liability that the Indemnifying Party might have, except to the extent that such failure prejudices the
Indemnifying Party's ability to defend such Claim.
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16.4.1.2 The foregoing includesany Losses arising from Claims for actual or alleged infringement of
any Intellectual Property right of a Third Party to the extent that such Loss arises from an
Indemnifying Party's or an Indemnifying Party's End User's use of Interconnection products
and/or services, provided under this Agreement; provided, however, that an Indemnifying
Party's obligation to defend and indemnify the Indemnified Party shall not apply:

16.4.1.2.1 Where an Indemnified Party or its End User modifies Interconnection products

and/or services, provided under this Agreement; and

16.4.1.2.2 No infringement would have occurred without such modification.

16.4.2 Any and all penalties imposed on either Party because of the Indemnifying Party's failure to comply with the

Communications Assistance to Law Enforcement Act of 1994 (CALEA); provided that the Indemnifying Party
shall also, at its sole cost and expense, pay any amounts necessary to modify or replace any equipment,
Facilities or services provided to the Indemnified Party under this Agreement to ensure that such equipment,
Facilities and services fully comply with CALEA.

WSP acknowledges that its right under this Agreement to Interconnect with AT&T-SOUTHEAST's network may be

subject to or limited by Intellectual Property rights (including without limitation, patent, copyright, trade secret, trade

mark, service mark, trade name and trade dress rights) and contract rights of Third Parties.

To the extent not prohibited by a contract with the vendor of the network element sought by WSP that contains
Intellectual Property licenses, AT&T-SOUTHEAST shall reveal to WSP the name of the vendor, the Intellectual

Property rights licensed to AT&T-SOUTHEAST under the vendor contract and the terms of the contract (excluding
cost terms). AT&T-SOUTHEAST shall, at WSP's request, contact the vendor to attempt to obtain permission to
reveal additional contract details to WSP.

AT&T-SOUTHEAST hereby conveys no licenses to use such Intellectual Property rights and makes no warranties,
express or implied, concerning WSP's (or any Third Parties') rights with respect to such Intellectual Property rights

and contract rights, including whether such rights will be violated by such Interconnection in AT&T-SOUTHEAST's
network or WSP's use of other functions, facilities, products or services furnished under this Agreement.

AT&T-SOUTHEAST does not and shall not indemnify, defend or hold WSP harmless, nor be responsible for

indemnifying or defending, or holding WSP harmless, for any Claims or Losses for actual or alleged infringement of

any Intellectual Property right or interference with or violation of any contract right that arises out of, is caused by, or
relates to WSP's Interconnection with AT&T-SOUTHEAST's network or WSP's use of other functions, Facilities,

products or services furnished under this Agreement.

WSP shall reimburse AT&T-SOUTHEAST for damages to AT&T-SOUTHEAST's Facilities utilized to provide
Interconnection products and/or services hereunder caused by the negligence or willful act of WSP, its agents or

subcontractors or WSP's End User or resulting from WSP's improper use of AT&T-SOUTHEAST's Facilities, or due
to malfunctionof any Facilities, functions, products, servicesor equipment provided by any person or entity other
than AT&T-SOUTHEAST. Upon reimbursement for damages, AT&T-SOUTHEAST will cooperate with WSP in
prosecuting a Claim against the person causing such damage. WSP shall be subrogated to the right of recovery by

AT&T-SOUTHEAST.for the damages to the extent of such payment.

Indemnification Procedures:

16.10.1 Whenever a Claim shall arise for indemnification under Section 16.0 the relevant Indemnified Party, as
appropriate, shall promptly notify the Indemnifying Party and request in writing the Indemnifying Party to
defend the same. Failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of any
liability that the Indemnifying Party might have, except to the extent that such failure prejudices the
Indemnifying Party's abilityto defend such Claim.
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16.10.2 The Indemnifying Party shall have the right to defend against such liability or assertion, in which event the
Indemnifying Party shall give written notice to the Indemnified Party of acceptance of the defense of such
Claim and the identity of counsel selected by the Indemnifying Party.

16.10.3 Until such time as Indemnifying Party provides written notice of acceptance of the defense of such Claim,

the Indemnified Party shall defend such Claim, at the expense of the Indemnifying Party, subject to any right

of the Indemnifying Party to seek reimbursement for the costs of such defense in the event that it is

determined that Indemnifying Party had no obligation to indemnify the Indemnified Party for such Claim.

16.10.4 Upon accepting the defense, the Indemnifying Party shall have exclusive right to control and conduct the
defense and settlement of any such Claims, subject to consultation with the Indemnified Party. So long as
the Indemnifying Party is controlling and conducting the defense, the Indemnifying Party shall not be liable

for any settlement by the Indemnified Party unless such Indemnifying Party has approved such settlement in

advance and agrees to be bound by the agreement incorporating such settlement.

16.10.5 At any time, an Indemnified Party shall have the right to refuse a compromise or settlement, and, at such
refusing Party's cost, to take over such defense; provided that, in such event the Indemnifying Party shall

not be responsible for, nor shall it be obligated to indemnify the refusing Party against, any cost or liability in

excess of such refused compromise or settlement.

16.10,6 With respect to any defense accepted by the Indemnifying Party, the Indemnified Party will be entitled to
participate with the Indemnifying Party in such defense if the Claim requests equitable relief or other relief
that could affect the rights of the Indemnified Party, and shall also be entitled to employ separate counsel for

such defense at such Indemnified Party's expense.

16.10.7 If the Indemnifying Party does not accept the defense of any indemnified Claim as provided above, the

Indemnified Party shall have the right to employ counsel for such defense at the expense of the

Indemnifying Party.

16.10,8 In the event of a failure to assume the defense, the Indemnified Party may negotiate a settlement, which

shall be presented to the Indemnifying Party. If the Indemnifying Party refuses to agree to the presented
settlement, the Indemnifying Party may take over the defense. If the Indemnifying Party refuses to agree to
the presented settlement and refuses to take over the defense, the Indemnifying Party shall be liable for any
reasonable cash settlement not involving any admission of liability by the Indemnifying Party, though such
settlement may have been made by the Indemnified Party without approval of the Indemnifying Party, it

being the Parties' intent that no settlement involving a non-monetary concession by the Indemnifying Party,

including an admission of liability by such Party, shall take effect without the written approval of the

Indemnifying Party

16.10.9 Each Party agrees to cooperate and to cause its employees and agents to cooperate with the other Party in

the defense of any such Claim and the relevant records of each Party shall be available to the other Party
with respect to any such defense, subject to the restrictions and limitations set forth in Section 20.0below of
this Agreement.

17.0 Intellectual Pro e /License

17,1

17.2

Any Intellectual Property originating from or developed by a Party shall remain in the exclusive ownership of that

Party.

Except at otherwise expressly provided in this Agreement, no license under patents, copyrights or any other
Intellectual Property right (other than the limited license to use consistent with the terms, conditions and restrictions
of this Agreement) is granted by either Party or shall be implied or arise by estoppel with respect to any transactions
contemplated under this Agreement.
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The Indemnifying Party shall have the right to defend against such liability or assertion, in which event the
Indemnifying Party shall give written notice to the Indemnified Party of acceptance of the defense of such

Claim and the identity of counsel selected by the Indemnifying Party.

Until such time as Indemnifying Party provides written notice of acceptance of the defense of such Claim,
the Indemnified Party shall defend such Claim, at the expense of the Indemnifying Party, subject to any right

of the Indemnifying Party to seek reimbursement for the costs of such defense in the event that it is
determined that Indemnifying Party had no obligation to indemnify the Indemnified Party for such Claim.

Upon accepting the defense, the Indemnifying Party shall have exclusive right to control and conduct the
defense and settlement of any such Claims, subject to consultation with the Indemnified Party. So long as

the Indemnifying Party is controlling and conducting the defense, the Indemnifying Party shall not be liable
for any settlement by the Indemnified Party unless such Indemnifying Party has approved such settlement in
advance and agrees to be bound by the agreement incorporating such settlement.

At any time, an Indemnified Party shall have the right to refuse a compromise or settlement, and, at such

refusing Party's cost, to take over such defense; provided that, in such event the Indemnifying Party shall

not be responsible for, nor shall it be obligated to indemnify the refusing Party against, any cost or liability in
excess of such refused compromise or settlement.

With respect to any defense accepted by the Indemnifying Party, the Indemnified Party will be entitled to
participate with the Indemnifying Party in such defense if the Claim requests equitable relief or other relief
that could affect the rights of the Indemnified Party, and shall also be entitled to employ separate counsel for

such defense at such Indemnified Party's expense.

If the Indemnifying Party does not accept the defense of any indemnified Claim as provided above, the

Indemnified Party shall have the right to employ counsel for such defense at the expense of the

Indemnifying Party.

In the event of a failure to assume the defense, the Indemnified Party may negotiate a settlement, which
shall be presented to the Indemnifying Party. if the Indemnifying Party refuses to agree to the presented
settlement, the Indemnifying Party may take over the defense. If the Indemnifying Party refuses to agree to

the presented settlement and refuses to take over the defense, the Indemnifying Party shall be liable for any
reasonable cash settlement not involving any admission of liability by the Indemnifying Party, though such

settlement may have been made by the Indemnified Party without approval of the Indemnifying Party, it
being the Parties' intent that no settlement involving a non-monetary concession by the Indemnifying Party,

including an admission of liability by such Party, shall take effect without the written approval of the

Indemnifying Party

Each Party agrees to cooperate and to cause its employees and agents to cooperate with the other Party in

the defense of any such Claim and the relevant records of each Party shall be available to the other Party
with respect to any such defense, subject to the restrictions and limitations set forth in Section 20.0below of
this Agreement.

17.0 Intellectual Property/License

17.1 Any Intellectual Property originating from or developed by a Party shall remain in the exclusive ownership of that
Party.

17.2 Except at otherwise expressly provided in this Agreement, no license under patents, copyrights or any other
Intellectual Property right (other than the limited license to use consistent with the terms, conditions and restrictions
of this Agreement) is granted by either Party or shall be implied or arise by estoppel with respect to any transactions

contemplated under this Agreement.
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Notices

Subject to Section 18.3, notices given by one Party to the other Party under this Agreement shall be in writing (unless

specifically provided otherwise herein), and unless otherwise expressly required by this Agreement to be delivered to

another representative or point of contact, shall be:

18.1.1 delivered personally, delivered by express overnight delivery service or mailed via certified mail or first class

U.S. Postal Service, with postage prepaid and a return receipt requested,

18.1.2 delivered by facsimile; provided WSP and/or AT&T-SOUTHEAST has provided such information in Section

18.3.

Notices will be deemed given as of the earliest of:

18.2.1 the date of actual receipt,

18.2.2 the next Business Day when sent via express delivery service,

18,2.3 five (5) calendar days after mailing in the case of first class or certified U.S. Postal Service, or

18.2.4 on the date set forth on the confirmation produced by the sending facsimile machine when delivered by

facsimile prior to 5:00 p.m. in the recipient's time zone, but the next Business Day when delivered by

facsimile at 5:00 p.m. or later in the recipient's time zone.

Notices will be addressed to the Parties as follows:

Dan Graf, Director Interconnection

5887 Co le Drive

San Die o, CA 92111

858 882-6280

858 882-9193

Suzanne Toiler& K.C. Halm

Davis Wri ht Tremaine LLP

1919 Penns Ivania Ave, , NW Suite 200

Washin ton, D.C. 20006

202-973-4499

202-973-4200

'.87$EFf~f

Contract Management

ATTN: Notices Mana er

311 S. Akard, 9e Floor

Four AT&T Plaza

Dallas, TX 75202-5398

214464-2006

'Informational only and not to be considered as an official notice vehicle under this Section.

18,4 Either Party may unilaterally change its designated contact name, address, and/or facsimile number for the receipt of
notices by giving written notice to the other Party in compliance with Section 18.0 above. Any notice to change the
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18.0 Notices

18.1 Subject to Section18.3, noticesgivenby one Party to the otherParty underthisAgreement shallbe in writing(unless

specificallyprovidedotherwiseherein), and unlessotherwiseexpresslyrequiredbythisAgreement to be deliveredto

anotherrepresentativeor pointof contact, shallbe:

18.1.1 deliveredpersonally,deliveredby expressovernightdeliveryserviceor mailed via certifiedmailor firstclass

U.S. PostalService, withpostageprepaidand a retum receiptrequested.

18.1.2 deliveredby facsimile; providedWSP and/or AT&T-SOUTHEAST has providedsuch informationin Section
18.3.

18.2 Noticeswillbe deemedgivenas of the earliestof:

18.2.1 the date of actualreceipt,

18.2.2 the next BusinessDay whensent via expressdeliveryservice,

18,2.3 five (5) calendarclays aftermailing inthecase of first classor certifiedU.S. Postal Service, or

18.2.4 on the date set forthon the confirmationproduced by the sending facsimile machine when delivered by

facsimile prior to 5:00 p.m. in the recipient'stime zone, but the next Business Day when delivered by

facsimileat 5:00 p.m. or later inthe recipient'stime zone.

18.3 Noticeswillbe addressedto the Parties as follows:

202-973-4200

18.4

*informational only and not to be considered as an officialnotice vehicleunder this Section.

Either Party may unilaterally change its designated contact name, address, and/or facsimile number for the receipt of
notices by giving written notice to the other Party in compliance with Section 18.0 above. Any notice to change the

[Draft ICA with each Party's Proposed Language(06.23,2010)]
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18.5

18.6

18.7

19.0

19,1

19.2

20.0

20.1

20.2

designated contact name, address, and/or facsimile number for the receipt of notices shall be deemed effective ten
(10) calendar days following receipt by the other Party.

AT&T-SOUTHEAST communicates official information to CMRS Provider's via its Accessible Letter notification
process. This process involves electronic transmission and posting to the AT&T Prime Access website a variety of
subjects, including changes on business processes and policies. Also, significant updates on products/services
(which may include deployment of new products/services; modifications and price changes to existing
products/services; cancellation or retirement of existing products/services) and operational issues, are conveyed
through Accessible Letter notification.

In the AT&T-SOUTHEAST, Accessible Letter notification will be via electronic mail (e-mail) distribution and will be
deemed given as of the date set forth on the e-mail message.

WSP may designate up to a maximum of ten (10) recipients for Accessible Letter notification via e-mail.

Publici and Use of Trademarks or Service Marks

Neither Party nor its subcontractors or agents shall use in any advertising or sales promotion, press releases, or
other publicity matters any endorsements, direct or indirect quotes, or pictures that imply endorsement by the other
Party or any of its employees without such first Party's prior written approval. The Parties will submit to each other
for written approval, prior to publication, all publicity matters that mention or display one another's name and/or marks
or contain language from which a connection to said name and/or marks may be inferred or implied; the Party to
whom a request is directed shall respond promptly.

Nothing in this Agreement shall grant, suggest, or imply any authority for one Party to use the name, trademarks,
service marks, logos, proprietary trade dress or trade names of the other Party in any advertising, press releases,
publicity matters, marketing and/or promotional materials or for any other commercial purpose without prior written
approval from such other Party.

Confi~entialitnt

Both Parties agree to treat Proprietary Information received from the other in accordance with the provisions of
Section 222 of the Act.

Unless otherwise agreed, the obligations of confidentiality and non-use do not apply to such proprietary information
that:

20.2.1 Was at the time of receipt, already known to the receiving Party, free of any obligation to keep confidential
and evidenced by written records prepared prior to delivery by the disclosing Party; or

20.2.2 Is, or becomes publicly known through no wrongful act of the receiving Party; or

20.2,3 Is righffully received from a Third Party having no direct or indirect secrecy or confidentiality obligation to the
disclosing Party with respect to such information; provided that such receiving Party has exercised
commercially reasonable efforts to determine whether such Third Party has any such obligation; or

20.2.4 Is independently developed by an agent, employee representative or Affiliate of the receiving Party and
such Party is not involved in any manner with the provision of services pursuant to this Agreement and does
not have any direct or indirect access to the proprietary information; or

20.2.5 Is disclosed to a Third Party by the disclosing Party without similar restrictions on such Third Party's rights;
or

20,2.6 Is approved for release by written authorization of the disclosing Party, but only to the extent of the
authorization granted; or

[Draft ICA with each Party's Proposed Language (06.23.2010)j
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designatedcontactname, address,and/or facsimile numberfor the receiptof noticesshall be deemed effectiveten
(10) calendardays following receipt by theotherParty.

18.5 AT&T-SOUTHEAST communicatesofficial informationto CMRS Provider's via its Accessible Letter notification

process. This processinvolveselectronictransmissionand posting to the AT&T Prime Accesswebsite a variety of
subjects, includingchanges on business processes and policies. Also, significantupdates on products/services

(which may include deployment of new products/services; modifications and price changes to existing
preducts/services;cancellationor retirementof existing products/services)and operational issues, are conveyed
throughAccessibleLetternotification.

18.6 In the AT&T-SOUTHEAST, Accessible Letter notificationwillbe via electronicmail (e-mail) distributionand will be
deemed givenasof thedate set forth on the e-mail message.

18.7 WSP may designateupto a maximumof ten (10) recipientsfor AccessibleLetter notificationvia e-mail.

19.0 Publicity and Use of Trademarks or Service Marks

19.1 Neither Party nor its subcontractorsor agents shall use in any advertisingor sales promotion,press releases, or

other publicitymatters any endorsements,director indirectquotes, or picturesthat implyendorsementby the other
Partyor any of its employees withoutsuch firstParty's priorwrittenapproval. The Parties will submitto each other

for writtenapproval,priorto publication,all publicitymattersthat mentionordisplayoneanother's nameand/or marks

or contain language from which a connectionto said name and/or marks may be inferred or implied; the Party to
whoma request is directedshallrespondpromptly.

19.2 Nothing in this Agreement shall grant, suggest,or implyany authority for one Party to use the name, trademarks,

service marks, Iogos, proprietarytrade dressor trade names of the otherParty in any advertising,press releases,

publicitymatters,marketingand/or promotionalmaterials or for any other commercial purpose withoutpriorwritten
approvalfrom such otherParty.

20.0 Confidentiality

20.1 Both Parties agree to treat ProprietaryInformationreceived from the other in accordance with the provisionsof
Section222 of the Act.

20.2 Unlessotherwiseagreed, the obligationsof confidentialityand non-usedo not apply to such proprietaryinformation
that:

20.2.1 Was at the time of receipt, alreadyknownto the receivingParty, free of any obligationto keep confidential
and evidencedbywrittenrecordspreparedpriorto deliveryby thedisclosingParty;or

20.2.2 Is, orbecomes publiclyknownthroughno wrongfulact of thereceivingParty; or

20.2.3 Is rightfullyreceivedfrom a ThirdParty havingno director indirectsecrecyor confidentiality obligationto the
disclosing Party with respect to such information;provided that such receiving Party has exercised
commerciallyreasonableeffortsto determinewhethersuchThird Partyhas any suchobligation;or

20.2.4 Is independentlydeveloped by an agent, employee representativeor Affiliateof the receivingParty and
such Party is not involvedin any mannerwiththe provisionof servicespursuantto thisAgreementand does
not haveany director indirectaccess to the proprietaryinformation;or

20.2.5 Is disclosedto a Third Partyby the disclosingParty withoutsimilar restrictionson such Third Party's rights;
or

20.2.6 Is approved for release by written authorizationof the disclosing Party, but only to the extent of the
authorizationgranted;or
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20.2.7 Is required to be made public or disclosed by the receiving Party pursuant to Applicable Law or regulation or
court order or lawful process.

This Agreement is the result of negotiations between the Parties and may incorporate certain provisions that resulted
from arbitration by the appropriate state Commission(s). In entering into this Agreement and any Amendments to
such Agreement and carrying out the provisions herein, neither Party waives, but instead expressly reserves, ali of its

rights, remedies and arguments with respect to any orders, decisions, legislation or proceedings and any remands
thereof and any other federal or state regulatory, legislative or judicial action(s) which the Parties have not yet fully

incorporated into this Agreement or which may be the subject of further review, If any action by any state or federal
regulatory or legislative body or court of competent jurisdiction invalidates, modifies, or stays the enforcement of laws
or regulations that were the basis or rationale for any rate(s), term(s) and/or condition(s) ("Provisions" ) of the
Agreement and/or otherwise affects the rights or obligations of either Party that are addressed by this Agreement, the
affected Provision(s) shall be immediately renegotiated, invalidated, modified or stayed by the Parties consistent with

the action of the regulatory or legislative body or court of competent jurisdiction upon the written request of either
Party in accordance with Section 18.0 above. With respect to any written notices hereunder, the Parties shall have
sixty (60) days from the written notice to attempt to reach agreement on appropriate conforming modifications to the
Agreement. If the Parties are unable to agree upon the conforming modifications within sixty (60) days from the
written notice, any disputes between the Parties concerning such actions shall be resolved pursuant to the dispute
resolution process provided for in this Agreement.

~Gnvernin Lew

Unless otherwise provided by Applicable Law, this Agreement shall be governed by and construed in accordance
with the Act, the FCC Rules and Regulations interpreting the Act and other applicable federal law. To the extent that
federal law would apply state law in interpreting this Agreement, the domestic laws of the state in which the
Interconnection products and/or services at issue are furnished or sought shall apply, without regard to that state' s
conflict of laws principles. The Parties submit to personal jurisdiction (as appropriate) in Columbia, South Carolina
and waive any and all objection to any such venue. Proper venue shall be in the city located in the state whose laws

apply to the dispute.

Re ulato A roval

The Parties understand and agree that AT&T-SOUTHEAST will file this Agreement and any amendment or
modification hereto will be filed with the Commission for approval in accordance with Section 252 of the Act and that
this Agreement may thereafter be filed with the FCC, The Parties believe in good faith and agree that the services to
be provided under this Agreement are in the public interest, Each Party covenants and agrees to fully support
approval of this Agreement by the Commission or the FCC under Section 252 of the Act without modification,

Unless otherwise agreed, if ATBT-SOUTHEAST fails to file this Agreement with the appropriate State Commission
within sixty (60) days of both Parties signatures, then in such event, the WSP may file the Agreement no later than
ninety (90) days after the date of last signature to the Agreement. If neither Party files within ninety (90) days after
the date of the last signature, the signed Agreement is null and no longer valid. In such event, neither Party may file
this signed Agreement for approval unless it obtains the express written permission of the other Party. If the other
Party objects to the filing of this signed Agreement following the expiration of the ninety (90) days referenced above,
then either Party may initiate negotiations for a successor agreement under Section 252 of the Act. If negotiations
are commenced by either Party, then the Parties will determine what rates, terms and conditions, if any, will apply
until such time as a successor agreement is reached.
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20.2.7 Is required to be made public or disclosed by the receiving Party pursuant to Applicable Law or regulation or
court order or lawful process.

21.0 Intervening Law

21.1 This Agreement is the resultof negotiationsbetweenthe Parties and may incorporatecertain provisionsthat resulted
from arbitration by the appropriate state Commission(s). In entedng into this Agreement and any Amendments to

such Agreementand carryingout the provisions herein,neitherParty waives, hutinsteadexpresslyreserves,all of its

rights, remediesand argumentswithrespect to any orders,decisions, legislationor proceedingsand any remands
thereof and any other federal or state regulatory,legislativeor judicial action(s)which the Parties have not yet fully

incorporatedinto thisAgreement or which may be the subjectof furtherreview. If any action by any state or federal
regulatoryor legislativebodyorcourtof competent jurisdictioninvalidates,modifies, or staysthe enforcementof laws

or regulationsthat were the basis or rationale for any rate(s), term(s) and/or condition(s) ("Provisions")of the
Agreementand/orotherwiseaffects the rightsor obligationsof either Party that are addressed bythisAgreement, the
affectedProvision(s)shallbe immediatelyrenegotiated,invalidated, modified orstayed by the Parties consistentwith
the action of the regulatoryor legislativebody or courtof competent jurisdictionupon the wntten request of either

Party inaccordancewith Section 18.0 above. With respect to any writtennoticeshereunder,the Parties shall have

sixty(60) daysfrom the writtennoticeto attemptto reach agreementon appropriateconformingmodifications to the

Agreement. If the Parties are unable to agree upon the conformingmod_catJons withinsixty (60) days from the
wdtten notice, any disputesbetween the Parties concerningsuch actionsshall be resolvedpursuantto the dispute
resolutionprocessprovidedfor inthisAgreement.

22.0 Governing Law

22.1 Unless otherwise provided by Applicable Law, this Agreement shall be governed by and construed in accordance
withthe Act, the FCC Rules and RegulationsinterpretingtheAct and otherapplicablefederal law. To the extent that
federal law would apply state law in interpretingthis Agreement, the domestic laws of the state in which the

Interconnectionproductsand/or servicesat issueare furnished or sought shallapply, withoutregard to that state's

conflictof laws principles. The Parties submitto personaljurisdiction(as appropriate)in Columbia, South Carolina

and waive any and aUobjectionto any such venue. Proper venue shallbe in thecity locatedin the state whose laws
apply to thedispute.

23.0 Requlatorv Approval

23.1 The Parties understand and agree that AT&T-SOUTHEAST will file this Agreement and any amendment or
modification hereto will be filed with the Commission for approval in accordance with Section 252 of the Act and that

this Agreement may thereafter be filed with the FCC. The Parties believe in good faith and agree that the services to
be provided under this Agreement are in the public interest, Each Party covenants and agrees to fully support
approval of this Agreement by the Commission or the FCC under Section 252 of the Act without modification,

23.2 Unless otherwise agreed, if AT&T-SOUTHEAST fails to file this Agreement with the appropriate State Commission

within sixty (60) days of both Parties signatures, then in such event, the WSP may file the Agreement no later than

ninety (90) days after the date of last signature to the Agreement. If neither Party files within ninety (90) days after
the date of the last signature, the signed Agreement is null and no longer valid. In such event, neither Party may file
this signed Agreement for approval unless it obtains the express written permission of the other Party. If the other

Party objects to the filing of this signed Agreement following the expiration of the ninety (90) days referenced above,

then either Party may initiate negotiations for a successor agreement under Section 252 of the Act. If negotiations
are commenced by either Party, then the Parties will determine what rates, terms and conditions, if any, will apply
until such time as a successor agreement is reached.
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24.1 Each Party shall comply at its own expense with all Applicable Laws that relate to that Party's obligations to the other

Party under this Agreement. Nothing in this Agreement shall be construed as requiring or permitting either Party to

contravene any mandatory requirement of Applicable Law.

24.2 Each Party warrants that it has obtained all necessary certifications and licenses required in each state covered by

this Agreement prior to ordering any Interconnection products and/or services from the other Party pursuant to this

Agreement. Upon request, each Party shall provide proof of certification and licensure,

24.3 Each Party shall be responsible for obtaining and keeping in effect all approvals from, and rights granted by,

Governmental Authorities, building and property owners, other carriers, and any other Third Parties that may be
required in connection with the performance of its obligations under this Agreement.

24.4 Each Party represents and warrants that any equipment, facilities or services provided to the other Party under this

Agreement comply with the CALEA.

25.0 Law Enforcement

25.1 AT8T-SOUTHEAST and WSP shall reasonably cooperate with the other Party in handling law enforcement requests
as follows:

25.1.1 intercept Devices:

25.1.1.1 Local and federal law enforcement agencies periodically request information or assistance

from local telephone service providers. When either Party receives a request associated with

an End User of the other Party, it shall refer such request to the Party that serves such End

User, unless the request directs the receiving Party to attach a pen register, trap-and-trace or
form of intercept on the Party's Facilities, in which case that Party shall comply with any valid

request

25.1.2 Sub poenas:

25.1,2.1 If a Party receives a subpoena for information concerning an End User the Party knows to be
an End User of the other Party, it shall refer the subpoena to the Requesting Party with an

indication that the other Party is the responsible company, unless the subpoena requests
records for a period of time during which the receiving Party was the End User's service

provider, in which case that Party will respond to any valid request.

25.1.3 Emergencies:

25, 1.3.1 lf a Party receives a request from a law enforcement agency for a temporary number change,
temporary disconnect, or one-way denial of outbound calls by the receiving Party's switch for
an End User of the other Party, that Receiving Party will comply with a valid emergency
request. However, neither Party shall be held liable for any Claims or Losses alleged by the
other Party's End Users arising from compliance with such requests on behalf of the other
Party's End User and the Party serving such End User agrees to indemnify and hold the other

Party harmless against any and all such Ciaims or Losses.

25,2 Each of the Parties agree to comply with the applicable state and federal law enforcement authorities, laws, and

requirements, including but not limited to, the Communications Assistance for Law Enforcement Act (CALEA) and to
report to applicable State and Federal law enforcement authorities, the Telecommunications Services and related
information provided by each of the Parties, as required by law.

[Draft ICA with each Party's Proposed Language (06.23.2010)]

AT8T-SOUTHEAST proposed language; bold font
Cricket proposed language: dollh&QdGdllle

GeneralTermsand Conditions/AT&T-SOUTHEAST
Page43of 52

CricketCommunications,Inc,

Version:2Q09- Two-WayCMRSICA- Wireless- 05/05/09

24.0 Compliance and Certification

24.1 Each Partyshallcomplyat itsown expense withallApplicableLaws that relate to that Party'sobligations to the other

Party underthis Agreement. Nothing inthis Agreement shallbe construedas requiting or permittingeither Party to
contraveneany mandator7 requirement of ApplicableLaw.

24.2 Each Party warrantsthat it has obtained all necessary certificationsand licensesrequired in each state covered by
this Agreement priorto ordering any Interconnectionproductsand/or servicesfrom the other Party pursuantto this

Agreement. Upon request,each Partyshall provideproofof certificationand licensure,

24.3 Each Party shall be responsiblefor obtaining and keeping in effect all approvals from, and rights granted by,
Governmental Authorities,buildingand propertyowners, other carriers, and any other Third Parties that may be

required in connectionwiththe performanceof itsobligations underthisAgreement.

24.4 Each Party represents and warrantsthat any equipment,facilities or servicesprovidedto the other Partyunder this

Agreementcomplywiththe CALEA.

25.0

25.1

25.2

Law Enforcement

AT&T-SOUTHEAST and WSP shallreasonablycooperatewith the otherParty in handlinglawenforcementrequests

as follows:

25.1.1 Intercept Devices:

25.1.1.1 Local and federal law enforcement agencies periodically request information or assistance

from local telephone service providers. When either Party receives a request associated with

an End User of the other Party, it shall refer such request to the Party that serves such End
User, unless the request directs the receiving Party to attach a pen register, trap-and-trace or
form of intercept on the Party's Facilities, in which case that Party shall comply with any valid

request

25.1.2

25.1.3

Subpoenas:

25.1.2.1 If a Party receives a subpoenafor information concerningan End User the Party knowsto be
an End User of the other Party, it shall refer the subpoena to the Requesting Party with an

indication that the other Party is the responsible company, unless the subpoena requests
records for a period of time during which the receiving Party was the End User's service

provider, in which case that Party will respond to any valid request.

Emergencies:

25.1.3.1 if a Party receives a request from a law enforcement agency for a temporary number change,
temporary disconnect, or one-way denial of outbound calls by the receiving Party's switch for
an End User of the other Party, that Receiving Party will comply with a valid emergency

request. However, neither Party shall be held liable for any Claims or Losses alleged by the
other Party's End Users arising from compliance with such requests on behalf of the other

Party's End User and the Party serving such End User agrees to indemnify and hold the other

Party harmless against any and all such Claims or Losses.

Each of the Parties agree to comply with the applicable state and federal law enforcement authorities, laws, and

requirements, including but not limited to, the Communications Assistance for Law Enforcement Act (CALEA) and to
report to applicable State and Federal law enforcement authorities, the Telecommunications Services and related

information provided by each of the Parties, as required by law.
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26.0

26.1

26.2

27.0

27. 1

28.0

28.1

28.2

28.3

28.4

28.5

29.0

29.1

Relationshi of the Parties/Inde endent Contractor

Each Party is an independent contractor, and has and hereby retains the right to exercise full control of and

supervision over its own performance of its obligations under this Agreement and retains full control over the

employment, direction, compensation and discharge of its empioyees assisting in the performance of such

obligations. Each Party and each Party's contractor(s) shall be solely responsible for all matters relating to payment

of such employees, including the withholding or payment of all applicable federal, state and local income taxes, social

security taxes and other payroll taxes with respect to its employees, as well as any taxes, contributions or other

obligations imposed by applicable state unemployment or workers' compensation acts and all other regulations

governing such matters. Each Party has sole authority and responsibility to hire, fire and otherwise control its

employees.

Nothing contained herein shall constitute the Parties as joint venturers, partners, employees or agents of one

another, and neither Party shall have the right or power to bind or obligate the other. Nothing herein will be

construed as making either Party responsible or liable for the obligations and undertakings of the other Party. Except

for provisions herein expressly authorizing a Party to act for another, nothing in this Agreement shall constitute a
Party as a legal representative or agent of the other Party, nor shall a Party have the right or authority to assume,
create or incur any liability or any obligation of any kind, express or implied, against or in the name or on behalf of the

other Party unless otherwise expressly permitted by such other Party, Except as otherwise expressly provided in this

Agreement, no Party undertakes to perform any obligation of the other Party, whether regulatory or contractual, or to

assume any responsibility for the management of the other Party's business.

No Third Pa Beneficiaries Disclaimer of A enc

This Agreement is for the sole benefit of the Parties and their permitted assigns, and nothing herein expressed or

implied shall create or be construed to create any Third Party beneficiary rights hereunder. This Agreement shall not

provide any Person not a party hereto with any remedy, Claim, liability, reimbursement, cause of action, or other right

in excess of those existing without reference hereto.

~Sntrcnntractin

If either Party retains or engages any subcontractor to perform any of that Party's obligations under this Agreement,

each Party will remain fully responsible for the performance of this Agreement in accordance with its terms, including

any obligations either Party performs through subcontractors.

Each Party will be solely responsible for payments due that Party's subcontractors.

No subcontractor will be deemed a Third Party beneficiary for any purposes under this Agreement.

No contract, subcontract or other agreement entered into by either Party with any Third Party in connection with the

provision of Interconnection products and/or services hereunder will provide for any indemnity, guarantee or
assumption of liability by the other Party to this Agreement with respect to such arrangement, except as consented to

in writing by the other Party.

Any subcontractor that gains access to Customer Proprietary Network Information (CPNI) or Proprietary Information

covered by this Agreement shall be required by the subcontracting Party to protect such CPNI or Proprietary

Information to the same extent the subcontracting Party is required to protect such CPNI or Proprietary Information

under the terms of this Agreement.

Res onsibili for Environmental Contamination

Each Party shall be solely responsible at its own expense for the proper handling, use, removal, excavation, storage,
treatment, transport, disposal, or any other management by such Party or any person acting on its behalf of all

Hazardous Substances and Environmental Hazards introduced to the affected work location and will perform such

activities in accordance with Applicable Law. Hazardous Substances means (i) any material or substance that is
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26.0 Relationship of the Parties/Independent Contractor

26.1 Each Party is an independent contractor, and has and hereby retains the right to exercise full control of and
supervisionover its own performance of its obligations under this Agreement and retains full control over the

employment, direction, compensation and discharge of its employees assisting in the performance of such

obligations. Each Party and each Party's contractor(s)shall be solely responsible for all matters relating to payment
of such employees,includingthe withholdingor paymentof all applicablefederal, state and localincometaxes, social

security taxes and other payrolltaxes with respect to its employees, as well as any taxes, contributionsor other
obligations imposed by applicable state unemploymentor workers' compensationacts and all other regulations
governing such matters. Each Party has sole authority and responsibilityto hire, fire and otherwise control its
employees.

26.2 Nothing contained herein shall constitute the Parties as joint venturers, pa_ers, employees or agents of one

another, and neither Party shall have the right or power to bind or obligate the other. Nothing herein will be
construedas makingeither Partyresponsibleor liablefor the obligations and undertakingsof the other Party. Except

for provisionsherein expresslyauthorizinga Party to act for another, nothingin this Agreement shall constitutea
Party as a legal representative or agent of the other Party, nor shall a Party have the rightor authority to assume,
create or incurany liabilityor any obligation of any kind, expressor implied,againstor inthe name or on behalfof the

other Party unlessotherwise expresslypermittedby suchother Party. Exceptasotherwise expressly providedin this
Agreement,no Party undertakes to performany obligation of the other Party,whether regulatoryor contractual, or to
assume any responsibility for the management of the other Party's business.

27.0 No Third Party Beneficiaries; Disclaimer of A_qencv

27.1 This Agreement is for the sole benefit of the Parties and their permittedassigns, and nothing herein expressed or
impliedshall create or be construedto create any ThirdParty beneficiaryrightshereunder. This Agreementshall not

provideany Personnot a partyhereto withany remedy,Claim, liability,reimbursement, cause of action,or other right

in excessof thoseexistingwithoutreference hereto.

28.0 Subcontractin.q

28.1 If either Party retainsor engages any subcontractorto performany of that Party's obligationsunder thisAgreement,
each Party will remain fully responsible for the performanceof thisAgreement inaccordance with itsterms, including

any obligations either Party performsthroughsubcontractors.

28.2 Each Partywillbe solelyresponsible for paymentsdue that Party'ssubcontractors.

28.3 No subcontractorwill be deemed a ThirdParty beneficiaryfor any purposesunderthisAgreement.

28.4 No contract,subcontractor other agreement entered into by either Party withany Third Party in connectionwiththe
provisionof Interconnectionproducts and/or services hereunder will provide for any indemnity, guarantee or
assumptionof liabilityby theother Party to thisAgreementwith respect to such arrangement,exceptas consentedto

in writingby theother Party.

26.5 Any subcontractorthat gainsaccess to CustomerProprietary Network Information(CPNI) or Proprietary Information
covered by this Agreement shall be required by the subcontractingParty to protect such CPNI or Proprietary

Informationto the same extent the subcontractingParty is requiredto protectsuch CPNI or ProprietaryInformation
underthe terms of thisAgreement.

29.0 Responsibility for Environmental Contamination

29.1 Each Partyshallbe solelyresponsibleat itsown expense for the properhandling, use, removal, excavation,storage,
treatment, transport,disposal, or any other management by such Party or any person acting on its behalf of all
HazardousSubstancesand EnvironmentalHazards introducedto the affected work locationand will performsuch

activities in accordance withApplicable Law. Hazardous Substancesmeans (i) any material or substancethat is
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29.2

29.3

30.0

30.1

defined or classified as a hazardous substance, hazardous waste, hazardous material, hazardous chemical,

pollutant, or contaminant under any federal, state, or local environmental statute, rule, regulation, ordinance or other

Applicable Law dealing with the protection of human health or the environment, (ii) petroleum, oil, gasoline, natural

gas, fuel oil, motor oil, waste oil, diesel fuel, jet fuel, and other petroleum hydrocarbons, or (iii) asbestos and asbestos

containing material in any form, and (iv) any soil, groundwater, air, or other media contaminated with any of the

materials or substances described above. "Environmental Hazard" means (i) the presence of petroleum vapors or

other gases in hazardous concentrations in a manhole or other confined space, or conditions reasonably likely to give

rise to such concentrations, (ii) asbestos containing materials, or (iii) any potential hazard that would not be obvious

to an individual entering the work location or detectable using work practices standard in the industry.

Notwithstanding anything to the contrary in this Agreement and to the fullest extent permitted by Applicable Law,

AT&T-SOU'THEAST shall, at WSP's request, indemnify, defend, and hold harmless WSP, each of its officers,

directors and employees from and against any losses, damages, costs, fines, penalties and expenses (including

reasonable attorneys and consultant's fees) of every kind and nature to the extent they are incurred by any of those

parties in connection with a Claim, demand, suit, or proceeding for damages, penalties, contribution, injunction, or

any other kind of relief that is based upon, arises out of, is caused by, or results from: (i) the removal or disposal from

the work location of a Hazardous Substance by AT&T-SOUTHEAST or any person acting on behalf of AT&T-

SOUTHEAST, or the subsequent storage, processing, or other handling of such Hazardous Substances after they

have been removed from the work location, (ii) the Release of a Hazardous Substance, regardless of its source, by

ATB,T-SOUTHEAST or any person acting on behalf of AT&T-SOUTHEAST, or (iii) the presence at the work location

of an Environmental Hazard for which ATBT-SOUTHEAST is responsible under Applicable Law or a Hazardous

Substance introduced into the work location by ATBT-SOUTHEAST or any person acting on behalf of AT&T-

SOUTHEAST,

Notwithstanding anything to the contrary in this Agreement and to the fullest extent permitted by Applicable Law,

WSP shall, at AT&T-SOUTHEAST's request, indemnify, defend, and hold harmless AT&T-SOUTHEAST, each of its

officers, directors and employees from and against any losses, damages, costs, fines, penalties and expenses

(including reasonable attorney's and consultant's fees) of every kind and nature to the extent they are incurred by

any of those parties in connection with a Claim, demand, suit, or proceeding for damages, penalties, contribution,

injunction, or any other kind of relief that is based upon, arises out of, is caused by, or results from: (i) the removal or

disposal of a Hazardous Substance from the work location by WSP or any person acting on behalf of WSP, or the

subsequent storage, processing, or other handling of such Hazardous Substances after they have been removed

from the work location, (ii) the Release of a Hazardous Substance, regardless of its source, by WSP or any person

acting on behalf of WSP, or (iii) the presence at the work location of an Environmental Hazard for which WSP is

responsible under Applicable Law or a Hazardous Substance introduced into the work location by WSP or any

person acting on behalf of WSP.

~Force Ma'cure

No Party shall be responsible for delays or failures in performance of any part of this Agreement (other than an

obligation to make monetary payments) resulting from a "Force Majeure Event" or any Delaying Event caused by the

other Party or any other circumstances beyond the Party's reasonable control. A Force Majeure Evente is defined as

acts or occurrences beyond the reasonable control of a Party or the Parties, including acts of nature, acts of civil or

military authority, any law, order, regulation, ordinance of any Governmental Authority, embargoes, epidemics,

terrorist acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents, hurricanes, floods, labor

difficulties, including without limitation, strikes, slowdowns, picketing, boycotts or other work stoppages, equipment

failures, cable cuts, power blackouts, volcanic action, other major environmental disturbances, unusually severe

weather conditions, inability to secure products or services of other persons or transportation Facilities or acts or

omissions of transportation carriers, individually and collectively a Force Majeure Event. If a Force Majeure Event

shall occur, the Party affected shall give notice to the other Party of such Force Majeure Event within a reasonable
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defined or classified as a hazardous substance, hazardous waste, hazardous material, hazardous chemical,

pollutant, or contaminant under any federal, state, or local environmental statute, rule, regulation, ordinance or other
Applicable Law dealing with the protection of human health or the environment, (ii) petroleum, oil, gasoline, natural

gas, fuel oil, motoroil, waste oil, diesel fuel, jet fuel, and other petroleum hydrocarbons, or (iii) asbestos and asbestos
containing material in any form, and (iv) any soil, groundwater, air, or other media contaminatedwith any of the
materials or substances described above. "Environmental Hazard" means (i) the presence of petroleum vapors or

other gases in hazardous concentrations in a manhole or other confined space, or conditions reasonably likely to give
rise to such concentrations, (ii) asbestos containing materials, or (iii) any potential hazard that would not be obvious

to an individual entering the work location or detectable using work practices standard in the industry.

29.2 Notwithstanding anything to the contrary in this Agreement and to the fullest extent permitted by Applicable Law,
AT&T-SOUTHEAST shall, at WSP's request, indemnify, defend, and hold harmless WSP, each of its officers,
directors and employees from and against any losses, damages, costs, fines, penalties and expenses (including
reasonable attorneys and consultant's fees) of every kind and nature to the extent they are incurred by any of those

parties in connection with a Claim, demand, suit, or proceeding for damages, penalties, contribution, injunction, or
any other kind of relief that is based upon, arises out of, is caused by, or results from: (i) the removal or disposal from
the work location of a Hazardous Substance by AT&T-SOUTHEAST or any person acting on behalf of AT&T-
SOUTHEAST, or the subsequent storage, processing, or other handling of such Hazardous Substances after they
have been removed from the work location, (ii) the Release of a Hazardous Substance, regardless of its source, by

AT&T-SOUTHEAST or any person acting on behalf of AT&T-SOUTHEAST, or (iii) the presence at the work location
of an Environmental Hazard for which AT&T-SOUTHEAST is responsible under Applicable Law or a Hazardous

Substance introduced into the work location by AT&T-SOUTHEAST or any person acting on behalf of AT&T-

SOUTHEAST.

29.3 Notwithstanding anything to the contrary in this Agreement and to the fullest extent permitted by Applicable Law,
WSP shall, at AT&T-SOUTHEAST's request, indemnify, defend, and hold harmless AT&T-SOUTHEAST, each of its

officers, directors and employees from and against any losses, damages, costs, fines, penalties and expenses

(including reasonable attorney's and consultant's fees) of every kind and nature to the extent they are incurred by
any of those parties in connection with a Claim, demand, suit, or proceeding for damages, penalties, contribution,
injunction, or any other kind of relief that is based upon, arises out of, is caused by, or results from: (i) the removal or
disposal of a Hazardous Substance from the work location by WSP or any person acting on behalf of WSP, or the

subsequent storage, processing, or other handling of such Hazardous Substances after they have been removed

from the work location, (ii) the Release of a Hazardous Substance, regardless of its source, by WSP or any person
acting on behalf of WSP, or (iii) the presence at the work location of an Environmental Hazard for which WSP is

responsible under Applicable Law or a Hazardous Substance introduced into the work location by WSP or any
person acting on behalf of WSP.

30.0 Force Maieure

30.1 No Party shall be responsible for delays or failures in performanceof any part of this Agreement (other than an
obligation to make monetary payments)resulting from a "ForceMajeure Event"or any Delaying Event caused by the

other Party or any other circumstancesbeyondthe Party's reasonablecontrol. A Force Majeure Event"is defined as
acts or occurrences beyond the reasonable controlof a Party or the Parties, includingactsof nature, acts of civil or

military authority, any law, order, regulation,ordinance of any Governmental Authority, embargoes, epidemics,
terrorist acts, riots, insurrections,fires, explosions, earthquakes, nuclear accidents, hurricanes, floods, labor

difficulties,includingwithoutlimitation,strikes,slowdowns,picketing,boycottsor other work stoppages, equipment
failures, cable cuts, power blackouts, volcanicaction, other major environmentaldisturbances,unusuallysevere
weather conditions,inabilityto secure productsor servicesof other personsor transportationFacilitiesor acts or

omissions of transportationcarriers, individuallyand collectivelya Force Majeure Event. If a Force Majeure Event
shall occur, the Party affected shall give notice to the other Party of such Force Majeure Event withina reasonable
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period of time following such an event. Specifying the nature, date of inception and expected duration of such Force
Majeure Event, whereupon such obligation or performance shall be suspended to the extent such Party is affected by
such Force Majeure Event during the continuance thereof or be excused from such performance depending on the
nature, severity and duration of such Force Majeure Event (and the other Party shall likewise be excused from

performance of its obligations to the extent such Party's obligations relate to the performance so interfered with). The
affected Party shall use its reasonable efforts to avoid or remove the cause of nonperformance and the Parties shall

give like notice and proceed to perform with dispatch once the causes are removed or cease.

Taxes

Except as otherwise provided in this Section 31,0, with respect to any purchase of products or services under this

Agreement, if any Tax is required or permitted by Applicable Law to be billed to and/or collected from the purchasing
Party by the providing Party, then: (i) the providing Party shall have the right to bill the purchasing Party for such
Tax; (ii) the purchasing Party shall pay such Tax to the providing Party; and (iii) the providing Party shall pay or remit

such Tax to the respective Governmental Authority. Whenever possible, Taxes shall be billed as a separate item on

the invoice; provided, however, that failure to include Taxes on an invoice or to state a Tax separately shall not impair
the obligation of the purchasing Party to pay any Tax. Nothing shall prevent the providing Party from paying any Tax
to the appropriate Governmental Authority prior to the time: (i) it bills the purchasing Party for such Tax, or (ii) it

collects the Tax from the purchasing Party. If the providing Party fails to bill the purchasing Party for a Tax at the
time of billing the products or services to which the Tax relates, then, as between the providing Party and the
purchasing Party, the providing Party shall be liable for any penalties or interest thereon. However, if the purchasing
Party fails to pay any Tax properly billed by the providing Party, then, as between the providing Party and the
purchasing Party, the purchasing Party shall be solely responsible for payment of the Tax and any penalties or
interest thereon. Subject to the provisions of this Section 31.0 governing contests of disputed Taxes, the purchasing
Party shall be liable for and the providing Party may collect from the purchasing Party any Tax, including any interest
or penalties for which the purchasing Party would be liable under this subsection, which is assessed or collected by

the respective Governmental Authority; provided, however, that the providing Party notifies the purchasing Party of
such assessment or collection within the earlier of (i) sixty (60) calendar days following the running of the applicable
statute of limitations period for assessment or collection of such Tax, including extensions, or (ii) six (6) years
following the purchasing Party's payment for the products or services to which such Tax relates,

To the extent a purchase of products or services under this Agreement is claimed by the purchasing Party to be
exempt from a Tax, the purchasing Party shall furnish to the providing Party an exemption certificate in the form

prescribed by the providing Party and any other information or documentation required by Applicable Law or the

respective Governmental Authority. Prior to receiving such exemption certificate and any such other required
information or documentation, the providing Party shall have the right to bill, and the purchasing Party shall pay, Tax
on any products or services furnished hereunder as if no exemption were available, subject to the right of the

purchasing Party to pursue a Claim for credit or refund of any such Tax pursuant to the provisions of this Section
31.0 and the remedies available under Applicable Law. If it is the position of the purchasing Party that Applicable Law

exempts or excludes a purchase of products or services under this Agreement from a Tax, or that the Tax otherwise
does not apply to such a purchase, but Applicable Law does not also provide a specific procedure for claiming such
exemption or exclusion or for the purchaser to contest the application of the Tax directly with the respective
Governmental Authority prior to payment, then the providing Party may in its discretion agree not to bill and/or not to
require payment of such Tax by the purchasing Party, provided that the purchasing Party (i) furnishes the providing

Party with any exemption certificate requested by and in the form prescribed by the providing Party, (ii) furnishes the
providing Party with a letter signed by an officer of the purchasing Party setting forth the basis of the purchasing
Party's position under Applicable Law; and (iii) furnishes the providing Party with an indemnification agreement,
reasonably acceptable to the providing Party, which holds the providing Party harmless from any Tax, interest,
penalties, loss, cost or expenses (including attorney fees) that may be incurred by the providing Party in connection
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periodof time following such an event. Specifying the nature, date of inceptionand expected durationof such Force
Majeure Event,whereuponsuchobligationor performanceshallbe suspendedto the extentsuch Party is affected by

such Force Majeure Event duringthe continuancethereof or be excused from such performancedepending on the
nature, severity and durationof such Force Majeure Event (and the other Party shall likewise be excused from

performance of itsobligationsto the extent suchParty'sobligationsrelateto the performanceso interferedwith). The
affected Partyshall use its reasonableeffortsto avoidor remove the cause of nonperformanceand the Parties shall

give likenoticeand proceed to perform withdispatchonce thecauses are removedor cease.

Taxes

Except as otherwiseprovided in thisSection 31.0, with respect to any purchaseof productsor servicesunder this

Agreement, if any Tax is requiredor permittedby ApplicableLaw to be billed to and/orcollectedfrom the purchasing
Party by the providingParty, then: (i) the providingPartyshall have the right to bill the purchasingParty for such
Tax; (ii) the purchasing Partyshall pay such Tax to the providingParty; and (iii) the providingParty shallpay or remit

such Tax to the respectiveGovernmentalAuthority. Whenever possible,Taxes shall be billedas a separate itemon
the invoice;provided,however,that failure to includeTaxes on an invoiceor to state a Tax separatelyshall notimpair

the obligationof the purchasingParty to pay any Tax. Nothing shall preventthe providingParty from payingany Tax
to the appropriate Governmental Authority prior to the time: (i) it bills the purchasingParty for such Tax, or (ii) it
collects the Tax from the purchasingParty. If the providingParty fails to bill the purchasingParty for a Tax at the
time of billingthe productsor services to which the Tax relates, then, as between the providingParty and the
purchasingParty, the providingParty shallbe liable for any penaltiesor interestthereon. However, if the purchasing
Party fails to pay any Tax propedy billed by the providingParty, then, as between the providingParty and the

purchasingParty, the purchasingParty shall be solely responsiblefor payment of the Tax and any penalties or
interest thereon. Subject to the provisionsof thisSection31.0 governingcontestsof disputedTaxes, the purchasing

Party shall be liablefor and the providingParty may collectfrom the purchasingPartyany Tax, includingany interest

or penalties for which the purchasingPartywould be liable under this subsection,which is assessedor collectedby
the respective Governmental Authority;provided, however, that the providing Party notifies the purchasing Party of

such assessment or collection within the earlier of (i) sixty (60) calendar days following the running of the applicable

statute of limitations period for assessment or collection of such Tax, including extensions, or (ii) six (6) years
following the purchasing Party's payment for the products or services to which such Tax relates.

To the extent a purchase of products or services under this Agreement is claimed by the purchasing Party to be
exempt from a Tax, the purchasing Party shall furnish to the providing Party an exemption certificate in the form

prescribed by the providing Party and any other information or documentation required by Applicable Law or the

respective Governmental Authority. Prior to receiving such exemption certificate and any such other required
information or documentation, the providing Party shall have the right to bill, and the purchasing Party shall pay, Tax

on any products or services furnished hereunder as if no exemption were available, subject to the right of the

purchasing Party to pursue a Claim for credit or refund of any such Tax pursuant to the provisions of this Section
31.0 and the remedies available under Applicable Law. If it is the position of the purchasing Party that Applicable Law

exempts or excludes a purchase of products or services under this Agreement from a Tax, or that the Tax otherwise
does not apply to such a purchase, but Applicable Law does not also provide a specific procedure for claiming such
exemption or exclusion or for the purchaser to contest the application of the Tax directly with the respective
Governmental Authority prior to payment, then the providing Party may in its discretion agree not to bill and/or not to

require payment of such Tax by the purchasing Party, provided that the purchasing Party (i) furnishes the providing
Party with any exemption certificate requested by and in the form prescribed by the providing Party, (ii) furnishes the

providing Party with a letter signed by an officer of the purchasing Party setting forth the basis of the purchasing
Party's position under Applicable Law; and (iii) furnishes the providing Party with an indemnification agreement,

reasonably acceptable to the providing Party, which holds the providing Party harmless from any Tax, interest,
penalties, loss, cost or expenses (including attorney fees) that may be incurred by the providing Party in connection
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with any Claim asserted or actions taken by the respective Governmental Authority to assess or collect such Tax
from the providing Party.

To the extent permitted by and pursuant to Applicable Law, and subject to the provisions of this Section 31.0 above,
the purchasing Party shall have the right to contest with the respective Governmental Authority, or if necessary under

Applicable Law to have the providing Party contest {in either case at the purchasing Party's expense) any Tax that

the purchasing Party asserts is not applicable, from which it claims an exemption or exclusion, or which it claims to

have paid in error; provided, however, that (i) the purchasing Party shall ensure that no lien is attached to any asset
of the providing Party as a result of any contest of a disputed Tax; (ii) with respect to any Tax that could be assessed
against or collected from the providing Party by the respective Governmental Authority, the providing Party shall

retain the right to determine the manner of contesting such disputed Tax, including but not limited to a decision that

the disputed Tax will be contested by pursuing a Claim for credit or refund; (iii) except to the extent that the providing

Party has agreed pursuant to this Section 31.0 above not to bill and/or not to require payment of such Tax by the

purchasing Party pending the outcome of such contest, the purchasing Party pays any such Tax previously billed by

the providing Party and continues paying such Tax as billed by the providing Party pending the outcome of such
contest. In the event that a disputed Tax is to be contested by pursuing a Claim for credit or refund, if requested in

writing by the purchasing Party, the providing Party shall facilitate such contest (i) by assigning to the purchasing

Party its right to claim a credit or refund, if such an assignment is permitted under Applicable Law; or (ii) if an

assignment is not permitted, by filing and pursuing the Claim on behalf of the purchasing Party but at the purchasing
Party's expense. Except as otherwise expressly provided in this Section 31,0 above, nothing in this Agreement shall

be construed to impair, limit, restrict or otherwise affect the right of the providing Party to contest a Tax that could be
assessed against or collected from it by the respective Governmental Authority. With respect to any contest of a
disputed Tax resulting in a refund, credit or other recovery, as between the purchasing Party and the providing Party,
the purchasing Party shall be entitled to the amount that it previously paid, plus any applicable interest allowed on the
recovery that is attributable to such amount, and the providing Party shall be entitled to all other amounts.

If either Party is audited by or on behalf of a Governmental Authority with respect to a Tax, and in any contest of a
Tax by either Party, the other Party shall cooperate fully and timely by providing records, testimony and such
additional information or assistance as may reasonably be necessary to expeditiously resolve the audit or pursue the

contest.

All notices, affidavits, exemption certificates or other communications required or permitted to be given by either

Party to the other under this Section above shall be sent in accordance with Section 18.0 above hereof.

Intentionally left blank.

Non Waiver

Except as otherwise specified in this Agreement, no waiver of any provision of this Agreement and no consent to any

default under this Agreement shall be effective unless the same is in writing and properly executed by or on behalf of

the Party against whom such waiver or consent is claimed. Waiver by either Party of any default by the other Party

shall not be deemed a waiver of any other default. Failure of either Party to insist on performance of any term or

condition of this Agreement or to exercise any right or privilege hereunder shall not be construed as a continuing or
future waiver of such term, condition, right or privilege, No course of dealing or failure of any Party to strictly enforce

any term, right, or condition of this Agreement in any instance shall be construed as a general waiver or
relinquishment of such term, right or condition.

Network Maintenance and Mana ement

The Parties will work cooperatively to implement this Agreement, The Parties will exchange appropriate information

{for example, maintenance contact numbers, network information, information required to comply with law
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withany Claimassertedoractionstakenby the respectiveGovernmentalAuthorityto assessorcollectsuchTax
fromtheprovidingParty.

31.3 Totheextentpermittedbyandpursuantto ApplicableLaw,andsubjectto theprovisionsofthisSection31.0above,
thepurchasingPartyshallhavetherighttocontestwiththerespectiveGovernmentalAuthority,orifnecessaryunder
ApplicableLawto havethe providingPartycontest(ineithercaseat thepurchasingParty'sexpense)anyTaxthat
the purchasingPartyassertsis notapplicable,fromwhichit claimsan exemptionorexclusion,orwhich it claimsto
havepaidinerror;provided,however,that(i)the purchasingPartyshallensurethatno lienisattachedto anyasset
oftheprovidingPartyasa resultof anycontestofa disputedTax;(ii)withrespectto anyTaxthatcouldbe assessed
againstor collectedfromthe providingPartyby the respectiveGovernmentalAuthority,the providingPartyshall
retainthe rightto determinethemannerof contestingsuchdisputedTax, includingbutnotlimitedto a decisionthat
thedisputedTax willbe contestedbypursuinga Claimfor creditor refund;(iii)excepttotheextentthattheproviding
PartyhasagreedpursuanttothisSection31.0 abovenotto billand/ornotto requirepaymentof suchTax by the
purchasingPartypendingthe outcomeof suchcontest,thepurchasingPartypaysanysuchTax previouslybilledby
the providingPartyandcontinuespayingsuchTax as billedbythe providingPartypendingthe outcomeof such
contest.In theeventthata disputedTaxis tobe contestedby pursuinga Claimfor creditorrefund,ifrequestedin
writingby the purchasingParty, the providingPartyshallfacilitatesuchcontest(i) by assigningto the purchasing
Party its right to claim a credit or refund, if suchan assignmentis permittedunderApplicableLaw; or (ii) if an
assignmentis notpermitted,byfilingandpursuingthe ClaimonbehalfofthepurchasingPartybutat the purchasing
Party'sexpense.ExceptasotherwiseexpresslyprovidedinthisSection31.0above,nothingin thisAgreementshall
be construedto impair,limit,restrictor otherwiseaffectthe rightoftheprovidingPartytocontesta Taxthatcouldbe
assessedagainstorcollectedfrom it bythe respectiveGovernmentalAuthority. With respectto anycontestof a
disputedTaxresultingin a refund,creditorotherrecovery,asbetweenthepurchasingPartyandtheprovidingParty,
thepurchasingPartyshallbeentitledtotheamountthat it previouslypaid,plusanyapplicableinterestallowedonthe
recoverythatisattributabletosuchamount,andthe providingPartyshallbeentitledtoallotheramounts.

31.4 IfeitherPartyis auditedby oronbehalfof a GovernmentalAuthoritywithrespectto a Tax,andinanycontestof a
Tax by either Party,the otherPartyshallcooperatefully andtimelyby providingrecords,testimonyand such
additionalinformationorassistanceasmayreasonablybe necessarytoexpeditiouslyresolvetheauditorpursuethe
contest.

31.5 All notices,affidavits,exemptioncertificatesor othercommunicationsrequiredor permittedto be givenby either
PartytotheotherunderthisSectionaboveshallbesentinaccordancewithSection18.0abovehereof.

31.6 Intentionallyleftblank.

32.0 Non Waiver

32.1 ExceptasotherwisespecifiedinthisAgreement,nowaiverofanyprovisionofthisAgreementandnoconsentto any
defaultunderthisAgreementshallbeeffectiveunlessthesameis inwritingandproperlyexecutedbyoronbehalfof
thePartyagainstwhomsuchwaiverorconsentisclaimed.Waiverby eitherPartyof anydefaultby theotherParty
shallnot be deemeda waiverof anyotherdefault.Failureof eitherParty to insiston performanceof anytermor
conditionofthisAgreementorto exerciseany rightorprivilegehereundershallnot be construedasa continuingor
futurewaiverofsuchterm,condition,rightorprivilege. Nocourseofdealingor failureof anyParty tostrictlyenforce
any term, right,or conditionof this Agreement in any instanceshall be construedas a generalwaiveror
relinquishmentofsuchterm,rightorcondition.

33.0 NetworkMaintenanceandManagement

33.1 The Partieswillworkcooperativelyto implementthisAgreement. ThePartieswillexchangeappropriateinformation
(for example,maintenancecontactnumbers,networkinformation,information requiredto complywith law
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33.2

33.3

33,4

33.5

33.6

33.7

33.8

33.9

33.10

enforcement and other security agencies of the government, escalation processes, etc.) to achieve this desired
result.

Each Party will administer its network to ensure acceptable service levels to all users of its network services. Service
levels are generally considered acceptable only when End Users are able to establish connections with little or no

delay encountered in the network. Each Party will provide a 24-hour contact number for Network Traffic

Management issues to the other's surveillance management center.

Each Party maintains the right to implement protective network traffic management controls, such as "cancel to", "call

gapping" or seven (7)-digit and ten (10)-digit code gapa, to selectively cancel the completion of traffic over its

network, including traffic destined for the other Party's network, when required to protect the public-switched network
from congestion as a result of occurrences such as Facility failures, switch congestion or failure or focused overload.
Each Party shall immediately notify the other Party of any protective control action planned or executed.

Where the capability exists, originating or terminating traffic reroutes may be implemented by either Party to
temporarily relieve network congestion due to Facility failures or abnormal calling patterns. Reroutes shall not be
used to circumvent normal trunk servicing. Expansive controls shall be used only when mutually agreed to by the
Parties.

The Parties shall cooperate and share pre-planning information regarding cross-network call-ins expected to
generate large or focused temporary increases in call volumes to prevent or mitigate the impact of these events on
the public-switched network, including any disruption or loss of service to the other Party's End Users. Facsimile
(FAX) numbers must be exchanged by the Parties to facilitate event notifications for planned mass calling events.

Neither Party shall use any Interconnection products and/or service provided under this Agreement or any other
service related thereto or used in combination therewith in any manner that interferes with or impairs service over any
Facilities of AT&T-SOUTHEAST, its affiliated companies or other connecting telecommunications carriers, prevents
any carrier from using its Telecommunications Service, impairs the quality or the privacy of Telecommunications
Service to other carriers or to either Party's End Users, causes hazards to either Party's personnel or the public,
damage to either Party's or any connecting carrieVs Facilities or equipment, including any malfunction of ordering or
billing systems or equipment. Upon such occurrence the Party who has not violated this provision may discontinue
or refuse service, but only for so long as the other Party is violating this provision. Upon any such violation, the Party
who becomes aware of the violation shall provide the other Party notice of the violation at the earliest practicable
time.

The Parties shall cooperate to establish separate, dedicated Trunks for the completion of calls to high volume End
Users.

WSP and AT&T-SOUTHEAST will work cooperatively to install and maintain a reliable network. WSP and AT&T-
SOUTHEAST will exchange appropriate information (e.g. , maintenance contact numbers, network information,
information required to comply with law enforcement and other security agencies of the government and such other
information as the Parties shall mutually agree) to achieve this desired reliability.

WSP shall acknowledge calls in accordance with the following protocols.

33.9.1 WSP will provide a voice intercept announcement or distinctive tone signals to the calling party when a call
is directed to a number that is not assigned by WSP.

33.9.2 WSP will provide a voice announcement or distinctive tone signals to the calling party when a call has been
received and accepted by WSP's MSC.

When WSP's MSC is not able to complete calls because of a malfunction in the MSC or other equipment, WSP will

either divert the call to its operator, or provide a recorded announcement to the calling party advising that the call
cannot be completed.
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enforcement and other security agencies of the government, escalation processes, etc.) to achieve this desired
result.

33.2 Each Partywill administerits networkto ensure acceptableservicelevelsto all usersof itsnetworkservices. Service

levels are generallyconsideredacceptable only when End Users are able to establishconnectionswith little or no
delay encountered in the network. Each Party will provide a 24-hour contact number for Network Traffic
Management issuesto the other'ssurveillancemanagement center.

33.3 Each Partymaintainsthe right to implementprotectivenetworktrafficmanagementcontrols,such as "cancel to","call
gapping"or seven (7)-digit and ten (10)-digit code gaps, to selectively cancel the completion of traffic over its

network, includingtrafficdestinedfor the otherParty's network,when requiredto protectthe public-switchednetwork
from congestion as a resultof occurrencessuch as Facilityfailures, switchcongestionor failure or focused overload.

Each Partyshall immediately notifythe otherPartyof any protectivecontrolactionplannedor executed.

33.4 Where the capability exists, originating or terminaUngtraffic reroutes may be implemented by either Party to
temporarilyrelieve network congestiondue to Facilityfailures or abnormalcallingpatterns. Reroutes shall not be

used to circumvent normaltrunkservicing. Expansive controlsshall be used only when mutuallyagreed to by the
Parties.

33.5 The Parties shall cooperate and share pre-planning information regarding cross-network call-ins expected to
generate large or focused temporaryincreases in call volumesto preventor mitigate the impact of these events on

the public-switchednetwork, includingany disruptionor lossof service to the other Party's End Users. Facsimile
(FAX) numbersmust be exchangedby the Partiesto facilitate event notificationsfor plannedmass callingevents.

33.6 Neither Party shall use any Interconnectionproductsand/or service provided under this Agreement or any other

service relatedtheretoor usedin combination therewith inany mannerthat interfereswithor impairsserviceover any

Facilities of AT&T-SOUTHEAST, its affiliatedcompanies or other connectingtelecommunicationscarders, prevents
any carrier from using its TelecommunicationsService, impairs the quality or the privacyof Telecommunications
Service to other carriers or to either Party's End Users, causes hazards to either Party's personnel or the public,

damage to either Party's or any connectingcarrier'sFacilitiesor equipment, includingany malfunctionof orderingor

billing systemsor equipment. Upon such occurrencethe Partywho has not violatedthisprovisionmay discontinue
or refuseservice, butonlyfor so longas the otherParty is violating this provision.Upon any such violation,the Party
who becomes aware of the violation shall providethe other Party notice of the violationat the earliest practicable
time.

33.7 The Parties shallcooperate to establish separate, dedicatedTrunks for the completionof calls to high volume End
Users.

33.8 WSP and AT&T-SOUTHEAST will work cooperatively to install and maintain a reliable network. WSP and AT&T-
SOUTHEAST will exchange appropriate information (e.g., maintenance contact numbers, network information,

information required to comply with law enforcement and other security agencies of the government and such other
information as the Parties shall mutually agree) to achieve this desired reliability.

33.9 WSP shall acknowledge calls in accordance with the following protocols.

33.9.1 WSP will provide a voice intercept announcement or distinctive tone signals to the calling party when a call
is directed to a number that is not assigned by WSP.

33.9.2 WSP will provide a voice announcement or distinctive tone signals to the calling party when a call has been
received and accepted by WSP's MSC.

When WSP's MSC is not able to complete calls because of a malfunction in the MSC or other equipment, WSP will

either divert the call to its operator, or provide a recorded announcement to the calling party advising that the call
cannot be completed.
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33.11

33.12

33.13

34.0

WSP will provide supervisory tones or voice announcements to the calling party on all calls, consistent with standard
telephone industry practices.

Nothing in this Agreement shall limit either Party's ability to upgrade its network through the incorporation of new

equipment, new software or otherwise. Each Party agrees to comply with the Network Disclosure rules adopted by

the FCC in CC Docket No. 96-98, Second Report and Order, codified at 47 C.F.R. 51.325 through 51.335, as such

rules may be amended from time to time (the "Network Disclosure Rules" ).

WSP agrees to pay AT&T-SOUTHEAST for Time and Materials in all instances where WSP submits a trouble report
and AT&T-SOUTHEAST, through investigation and testing, determines that the trouble is outside of the AT&T-

SOUTHEAST network, WSP will be billed Time and Material Rate from the appropriate tariff.

Transmission of Traffic to Third Parties

ISSUE NO. 2

CRICKET PROPOSAL:

34.1 f ni r ffi w'
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AT&T PROPOSAL:

34.1 Intentionally left blank.

35.0

35, 1

35.2

36.0

36.1

37.0

37.1

~Ex esses

Except as expressly set forth in this Agreement, each Party will be solely responsible for its own expenses involved in

all activities related to the matters covered by this Agreement.

AT&T-SOUTHEAST and WSP shall each be responsible for one-half (1/2) of expenses payable to a Third Party for
Commission fees or other charges (including regulatory fees, reproduction and delivery expense and any costs of
notice or publication, but not including attorney's fees) associated with the filing of this Agreement or any amendment
to this Agreement.

Conflict of Interest

The Parties represent that no employee or agent of either Party has been or will be employed, retained, paid a fee, or
otherwise received or will receive any personal compensation or consideration from the other Party, or any of the

other Party's employees or agents in connection with the negotiation of this Agreement or any associated
documents.

Survival

The Parties' obligations under this Agreement which by their nature are intended to continue beyond the termination

or expiration of this Agreement shall survive the termination or expiration of this Agreement. Without limiting the
general applicability of the foregoing, the following terms and conditions of the General Terms and Conditions are
specifically agreed by the Parties to continue beyond the termination or expiration of this Agreement: Section 8.4
above on Termination; Section 9.6 above for Cash Deposits, Section 9.7 above on Deposit Interest, Section 9.8
above on Drawing on Cash Deposits; Section10. 10 for Escrow requirements, Sections 10.1 above thru Section 10.6
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WSP will provide supervisorytonesor voice announcementsto the callingpartyon all calls,consistentwithstandard
telephoneindustrypractices.

Nothing in this Agreement shall limit either Party's abilityto upgrade its network throughthe incorporationof new
equipment,new softwareorotherwise. Each Party agrees to complywiththe Network Disclosurerulesadopted by

the FCC in CC Docket No. 96-98, Second Report and Order, codifiedat 47 C.F.R. 51.325 through51,335, as such
rulesmay be amended from timeto time (the "Network DisclosureRules").

WSP agrees to pay AT&T-SOUTHEAST for Time and Materials in all instanceswhere WSP submitsa troublereport
and AT&T-SOUTHEAST, through investigationand testing, determines that the trouble is outside of the AT&T-

SOUTHEAST network. WSP willbe billedTime and MaterialRate from theappropriatetariff.

Transmission of Traffic to Third Parties

CRICKET PROPOSAL:

34.1 Exchange of transit traffic will be aovemed by terms set forth in Transit Services Traffic Attachment of thi_

Aareement,

AT&T PROPOSAL:

34.1 Intentionally left blank.

35.0 Expenses

35.1 Exceptas expresslysetforth in this Agreement, each Party will be solelyresponsible for its own expenses involved in

all activities related to the matters covered by this Agreement.

35.2 AT&T-SOUTHEAST and WSP shall each be responsible for one-half (1/2) of expenses payable to a Third Party for

Commission fees or other charges (including regulatory fees, reproducUon and delivery expense and any costs of
notice or publication, but not including attorney's fees) associated with the filing of thisAgreement or any amendment
to this Agreement.

36.0 Conflict of Interest

36.1 The Parties representthat no employeeor agent of either Party has been orwillbe employed,retained, paida fee, or
otherwise received or will receive any personalcompensationor considerationfrom the other Party, or any of the

other Party's employees or agents in connection with the negotiation of this Agreement or any associated
documents.

37.0 Survival

37.1 The Parties' obligationsunderthisAgreement which by their natureare intendedto continuebeyond thetermination
or expirationof this Agreement shall survivethe terminationor expirationof this Agreement. Without limitingthe
general applicabilityof the foregoing, the following terms and conditionsof the General Terms and Conditionsare
specificallyagreed by the Parties to continuebeyond the terminationor expirationof this Agreement: Section8.4
above on Termination;Section 9.6 above for Cash Deposits, Section 9.7 above on Deposit Interest, Section 9.8
above on Drawing on Cash Deposits;Section10.10 for Escrowrequirements,Sections10.1 above thru Section10.6
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38.0

38.1

38.2

39.0

39.1

40.0

40.1

40.2

40.3

41.0

41.1

42.0

42. 1

above on Billing & Payment of Charges; Section 11.0 above on Nonpayment and Procedures for Disconnection;
Section 13.0 above on Audits; Section 14.0 above on Disclaimer of Representations and Warranties; Section 16.0
above on Indemnity; Section 17.0 above on Intellectual Property/License; Section 18.0 above on Notices; Section
19,0 above on Publicity and Use of Trademarks or Service Marks; Section; 20.0 above on Confidentiality; Section
22.0 above on Governing Law; Section 24.0 above on Compliance and Certification; Section 31.0 above on Taxes;
Section 32.0 above on Non Waivers and Section 39,0 below Amendments and Modifications,

Sco e of A reement

This Agreement is intended to describe and enable specific Interconnection and compensation arrangements
between the Parties, This Agreement is the arrangement under which the Parties may purchase from each other
Interconnection products and/or services. Except as agreed upon in writing, neither Parly shall be required to
provide the other Party a function, Facility, product, service or arrangement described in the Act that is not expressly
provided herein,

Except as specifically contained herein or provided by the FCC or any Commission within its lawful jurisdiction,
nothing in this Agreement shall be deemed to affect any access charge arrangement.

Amendments and Modifications

Except as otherwise provided for in this Agreement, no provision of this Agreement shall be deemed amended or
modified by either Party unless such an amendment or modification is in writing, dated, and signed by an authorized
representative of both Parties.

A~uthori

Each of the AT&T-owned ILEC(s) for which this Agreement is executed represents and warrants that it is a
corporation or limited partnership duly organized, validly existing and in good standing under the laws of its state of
incorporation or formation. Each of the AT&T-owned ILEC(s) for which this Agreement is executed represents and
warrants that ATBT Operations, Inc. has full power and authority to execute and deliver this Agreement as agent for
that AT&T-owned ILEC. Each of the AT&T-owned ILEC(s) for which this Agreement is executed represents and
warrants that it has full power and authority to perform its obligations hereunder.

WSP represents and warrants that it is a Corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware and has full power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. WSP represents and warrants that it has been or will be certified to operate as a WSP by
the FCC prior to submitting any orders hereunder and is or will be authorized to provide the Telecommunications
Services contemplated hereunder in the territory contemplated hereunder prior to submission of orders for such
Service.

Each Person whose signature appears below represents and warrants that he or she has authority to bind the Party
on whose behalf he or she has executed this Agreement.

C~ountar arts

This Agreement may be executed in counterparts. Each counterpart shall be considered an original and such
counterparts shall together constitute one and the same instrument.

~Dtattn Pari

AT&T-SOUTHEAST agrees that local dialing parity will be available to WSP in accordance with the Act.

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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above on Billing& Payment of Charges; Section 11.0 above on Nonpaymentand Procedures for Disconnection;
Section 13.0 above on Audits; Section 14.0 above on Disclaimer of Representations and Warranties; Section 16.0

above on Indemnity; Section 17,0 above on Intellectual Property/License; Section 18.0 above on Notices; Section

19.0 above on Publicity and Use of Trademarks or Service Marks; Section; 20.0 above on Confidentiality; Section
22.0 above on Governing Law; Section 24.0 above on Compliance and Certification; Section 31.0 above on Taxes;
Section 32.0 above on Non Waivers and Section 39.0 below Amendments and Modifications.

38.0 Scope of Agreement

38.1 This Agreement is intended to describe and enable specific Interconnectionand compensation arrangements
between the Parties. This Agreement is the arrangement under which the Parties may purchase from each other
Interconnection products and/or services. Except as agreed upon in writing, neither Party shall be required to

provide the other Party a function, Facility, product, service or arrangement described in the Act that is not expressly
provided herein.

38.2 Except as specifically contained herein or provided by the FCC or any Commission within its lawful jurisdiction,
nothing in this Agreement shall be deemed to affect any access charge arrangement.

39.0 Amendments and Modifications

39.1 Except as otherwiseprovided for in this Agreement, no provisionof this Agreement shall be deemed amended or

modifiedbyeither Party unlesssuch an amendmentor modification is in writing,dated, and signed by an authorized
representativeof bothParties.

40.0 Authority

40.1 Each of the AT&T-owned ILEC(s) for which this Agreement is executed represents and warrants that it is a

corporationor limitedpartnershipdulyorganized,validlyexistingand in good standingunder the laws of its state of

incorporationor formation. Each of the AT&T-owned ILEC(s) for which thisAgreement is executed representsand
warrantsthat AT&T Operations, Inc. has fullpower and authorityto execute and deliverthisAgreement as agentfor

that AT&T-owned ILEC. Each of the AT&T-owned ILEC(s) for which this Agreement is executed representsand
warrantsthat ithas full powerand authorityto performitsobligationshereunder.

40.2 WSP representsand warrantsthat it is a Corporationduly organized,validlyexistingand in good standingunder the
laws of the State of Delawareand has full powerand authorityto execute and deliver thisAgreementand to perform

its obligationshereunder. WSP representsand warrantsthat it has been or will be certifiedto operate as a WSP by

the FCC prior to submittingany orders hereunderand is or will be authorizedto provide the Telecommunications
Services contemplated hereunder in the territorycontemplatedhereunder prior to submissionof orders for such
Service.

40.3 Each Person whose signature appears below represents and warrantsthat he or she has authority to bind the Party
on whose behalf he or she has executed this Agreement.

41.0 Counterparts

41.1 This Agreement may be executed in counterparts. Each counterpartshall be consideredan original and such
counterpartsshalltogetherconstituteone and thesame instrument.

42.0 Dialing Parity

42.1 AT&T-SOUTHEAST agrees that local dialing parity will be available to WSP in accordance with the Act.

[Draft ICA witheach Party'sProposed Language (06.23.2010)]
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43.1

44.0

Except as otherwise provided in this Agreement, no remedy set forth herein is intended to be exclusive and each and

every remedy shall be cumulative and in addition to any other fights or remedies now or hereafter existing under

Applicable Law or otherwise.

44.1 AT&T-SOUTHEAST only:

44.1.1 The terms contained in this Agreement and any Attachments, Exhibits, Schedules, and Addenda constitute

the entire agreement between the Parties with respect to the subject matter hereof, superseding all prior

understandings, proposals and other communications, oral or written between the Parties during the

negotiations of this Agreement and through the execution and/or Effective Date of this Agreement. This

Agreement shall not operate as or constitute a novation of any agreement or contract between the Parties
that predates the execution and/or Effective Date of this Agreement.

]Draft ICA with each Party's Proposed I anguage (06.23.2010)]
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Remedies

Exceptas otherwiseprovidedinthisAgreement, no remedyset forth herein is intendedto be exclusiveand each and

every remedy shall be cumulative and in addition to any other rightsor remedies now or hereafter existingunder
Applicable Law or otherwise.

Entire Agreement

AT&T-SOUTHEAST only:

44.1.1 The terms contained in thisAgreement and any Attachments, Exhibits,Schedules,and Addenda constitute

the entire agreement betweenthe Parties with respect to the subject matter hereof, supersedingall prior

understandings,proposals and other communications,oral or written between the Parties during the
negotiationsof thisAgreement and throughthe executionand/or Effective Date of this Agreement. This
Agreement shall not operateas or constitutea novationof any agreement orcontract betweenthe Parties
that predatestheexecutionand/orEffectiveDate of thisAgreement.

[Draft ICA witheach Party's Proposed Language(06.23.2010)]
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Cricket Communications, lnc. BellSouth Telecommunications, Inc. d/b/a

AT&T Alabama, AT&T Georgia, AT&T Louisiana, AT&T

Mississippi, AT&T North Carolina, AT&T South Carolina, AT&T

Tennessee, by AT&T Operations, Inc. ,
its authorized agent

By: By:

Printed: Printed: Eddie A. Reed, Jr.

Title:

Date:

(Print or Type)

Title: Director-Interconnection Agreements

Date:

WSP OCN

(STATE)

ACNA-

[Draft ICA with each Party's Proposed Language (06.23.2010)]
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Cricket Communications, Inc. BellSouth Telecommunications, Inc. dlbla
AT&T Alabama, AT&T Georgia, AT&T Louisiana, AT&T

Mississippi, AT&T North Carolina, AT&T South Carolina, AT&T
Tennessee, by AT&T Operations, Inc.,
its authorized agent

By: By:

Printed: Printed: Eddie A. Reed, Jr.

Title:
(PrintorType)

Title: Director-lnterconnection Agreements

Date: Date:

WSP OCN

(STATE)

ACNA-
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ATTACHMENT 02 - NETWORK INTERCONNECTION
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ATTACHMENT02- NETWORK INTERCONNECTION
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Section
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Network Interconnection Methods.
Interconnection Trunking.

Reciprocal Compensation.
Meet Point Billing ("MPB")for Switched Access Services ..
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II Section

Table of Contents
Section Number

Introduction ................................................................................................................................................................. 1.0
Network Interconnection Methods ............................................................................................................................... 2.0

Interconnection Trunking ............................................................................................................................................. 3.0
Reciprocal Compensation ........................................................................................................................................... 4.0
Meet Point Billing ("MPB") for Switched Access Services ........................................................................................... 5.0
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1.0 Introduction

1.1 This Attachment to the Two-Way CMRS Interconnection Agreement (Wireless) between the Parties sets forth rates,

terms, and conditions for Interconnection, Trunking, Reciprocal Compensation, and other usage compensation of

wireless Telecommunications traffic between AT8T-SOUTHEAST and WSP.

2.0 Network Interconnection Methods

2.1 Interconnection shall be provided at a level of quality equal to that which AT&T-SOUTHEAST provides to itself, to

any Affiliates, or to any other Telecommunications Carrier.

2.1,1 In the event that a PaAy deploys new switches after the Effective Date of the Agreement, such Party will

provide reasonable advance notice of such change to the other Party, and the Parties will work

cooperatively to accomplish all necessary network changes.

2.1.2 WSP may designate the interface it wants to receive from the following: Trunk Side terminations at voice

grade, DSO or DS1 level.

2.1.3 WSP and ATBT-SOUTHEAST will interconnect directly in each LATA in which they exchange Section

251(b)(5) Calls and Switched Access Services traffic. AT&T-SOUTHEAST does not provide Inter-tandem

switching.

2.1.4 Facilities will be planned for in accordance with the trunk forecasts exchanged between the Parties, as
described in Section 3.3 below.

2,2

2.3

Point Of Interconnection ("POI") Options:

2.2.1 Where WSP elects to use two-way trunks, WSP and AT&T-SOUTHEAST shall establish a POI at the AT&T-

SOUTHEAST End Office or Tandem building, or another mutually agreeable location under terms and

conditions to be determined by the Parties.

2.2.2 Where WSP elects to use one-way trunks, the location of POls will be as follows:

2.2.2.1 For WSP mobile-to-land traffic to AT&T-SOUTHEAST, the POI will be at the AT&T-SOUTHEAST

End Office or Tandem building, or another mutually agreeable location under terms and conditions

to be determined by the Parties; and

2.2.2,2 For AT&T-SOUTHEAST land-to-mobile traffic to WSP, the POI will be at WSP's MSC within the

LATA or the WSP's point of presence within the LATA where the Facilities terminate; or

2.2.2.3 Any other mutually agreeable location under terms and conditions to be determined by the Parties.

2.2.3 A POI, established under section 2.2.1 above, shall not be located outside of AT8T-SOUTHEAST's

franchise service area, nor shall it be located either across a LATA boundary or more than 30 miles from the
AT&T-SOUTHEAST End Office or Tandem Building where the Facility connection is established (or outside

the State's defined local calling area, whichever is greater).

Terms And Compensation For Use Of Facilities:

ISSUE NO. 6(a)

CRICKET PROPOSAL:

2.3.1 Each Party shall be responsible for providing its own or leased Facilities used to interconnect the Parties'

[Draft ICA with each Party's Proposed Language 06.23.10)I
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1.0 Introduction

1.1 This Attachmentto the Two-Way CMRS InterconnectionAgreement (Wireless) betweenthe Parties sets forth rates,

terms, and conditionsfor Interconnection,Trunking, ReciprocalCompensation,and other usage compensationof
wirelessTelecommunicationstrafficbetweenAT&T-SOUTHEAST and WSP.

2.0 Network Interconnection Methods

2.1 Interconnec_onshall be providedat a level of qualityequal to that which AT&T-SOUTHEAST providesto itself, to

any Affiliates,or to any otherTelecommunicationsCarrier.

2.1.1 In the event that a Party deploys new switchesafter the Effective Date of the Agreement,such Party will
provide reasonable advance notice of such change to the other Party, and the Parties will work

cooperativelyto accomplishallnecessarynetworkchanges.

2.1.2 WSP may designate the interface itwants to receive from the following: Trunk Side terminationsat voice

grade, DS0 or DS1 level.

2.1.3 WSP and AT&T-SOUTHEAST will interconnectdirectly in each LATA in which they exchange Section

251(b)(5) Calls and SwitchedAccess Services traffic. AT&T-SOUTHEAST does not provide Inter-tandem

switching.

2.1.4 Facilitieswill be planned for in accordancewith the trunk forecasts exchanged between the Parties, as
describedinSection3.3 below.

2.2 PointOf Interconnection(°POI")Options:

2.2.1 Where WSP electsto use two-waytrunks,WSP and AT&T-SOUTHEAST shallestablisha POI at theAT&T-

SOUTHEAST End Office or Tandem building,or another mutuallyagreeable location under terms and

conditionsto be determinedby the Parties.

2.2.2 Where WSP electsto use one-waytrunks,the locationof POIs willbe as follows:

2.2.2.1 ForWSP mobile-to-landtrafficto AT&T-SOUTHEAST, the POI will be at the AT&T-SOUTHEAST

End Officeor Tandem building,or anothermutually agreeable locationunderterms and conditions

to be determinedbythe Parties',and

2.2.2,2 For AT&T-SOUTHEAST land-to-mobiletrafficto WSP, the POI will be at WSP's MSC within the

LATA orthe WSP's pointof presencewithin the LATA wherethe Facilitiesterminate;or

2.2.2.3 Anyother mutuallyagreeable locationunderterms and conditionsto be determinedby the Parties.

2.2.3 A POI, established under section 2.2.1 above, shall not be located outside of AT&T-SOUTHEAST's
franchise service area, norshall itbe located either acrossa LATA boundaryor morethan 30 milesfrom the
AT&T-SOUTHEAST End Office or Tandem Buildingwhere the Facilityconnectionis established(or outside

the State'sdefinedlocalcallingarea, whicheveris greater).

2.3 TermsAnd CompensationFor Use Of Facilities:

ISSUE NO. 6(a)

CRICKET PROPOSAL:

2.3.1 Each Party shall be responsible for providingits own or leased Facilities used to interconnectthe Parties'

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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respective networks, and to transport and route Authorized Services calls to and from the POI. Each Party

may construct its own Facilities, or it may purchase or lease the Facilities from a Third Party, or it may

purchase or lease the Facilities from the other Party, if available, pursuant to TELRIC based rates. Optional

Payment Plans ("OPP"), High Cap Term Payment Plans ("HCTPP"), and Volume and Term discount plans

are not available for transport Facilities pursuant to this Agreement

2.3.1.1 Beginning with the Effective Date, all recurring and non-recumng rates and charges
("Rates/Charges" ) charged by AT&T-SOUTHEAST for pre-existing or new Facilities or
Interconnection arrangements ("Interconnection-Related Services" ) that AT&T-SOUTHEAST

provides to WSP shall be at the lowest of the following Rates/Charges:

2.3.1.1.1 Th R I'

2.3.1.1.2

2.3.1.1.3 Th R

2.3.1.1.4

im h f' n r n inF

2.3.1.1.5

I rtl'
r v

mn

2.3.1,2 Reduced AT&T-SOUTHEAST Rates/Charges True-Up. If the lowest AT&T-SOUTHEAST
Rates/Charges are established by the Commission in the context of the review and approval of an

AT&T-SOUTHEAST cost-study, or were provided by AT&T to another Telecommunications carrier
and not made known to WSP until after the Effective Date of this Agreement, AT&T-SOUTHEAST
shall true-up and refund any difference between such Rates/Charges and the Rates/Charges that

WSP was invoiced for such Interconnection-related services between the Effective Date of this

Agreement and the date that AT&T-SOUTHEAST implements billing the reduced Rate/Charges to

WSP. AT&T-SOUTHEAST shall implement all reductions in Interconnection-related

Rates/Charges as non-chargeable record-keeping billing adjustments at its own cost, and shall not

impose any disconnection, reconnection, or re-arrangement requirements or charges of any type
upon WSP as a pre-requisite to WSP receiving such reduced Interconnection Rates/Charges,

2,3.1.3 WSP Rates and Charges. Rates/Charges for pre-existing and new Interconnection Facilities that

WSP provides AT&T-SOUTHEAST will be on a pass-through basis of the costs incurred by WSP
to obtain and provide such Facilities.

[Draft ICA with each Party's Proposed Language 06.23.10))
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2.3.1.2

2.3.1.3

respective networks, and to transport and route Authorized Services calls to and from the POI. Each Party
may construct its own Facilities, or it may purchase or lease the Facilities from a Third Party, or it may

purchase or lease the Facilities from the other Party, if available, pursuant to TELRIC based rates. Optional

Payment Plans ("OPP"), High Cap Term Payment Plans ("HCTPP'), and Volume and Term discount plans
are not available for transport Facilities pursuant to this Agreement

2.3.1.1 Beginning with the Effective Date, all recurring and non-recurring rates and charges

("Rates/Charges') charged by AT&T-SOUTHEAST for pre-existing or new Facilities or
InterconnectJon arrangements ("lnterconnection-Related Services") that AT&T-SOUTHEAST

provides to WSP shall be at the lowest of the following Rates/Charges:

2.3.1.1.1 The Rates/Char.aes in effect between the Parties' for In._terconnection-Related
Services under the Interconnection aareement in effect immediately prior to the
Effective Date of this Aareement:

2.3.1.1.2 The Rates/Charaes neaotiated between the Parties as replacement Rate/Charaes for
specific Interconnection-Related Services to the extent such Rates/Charaes are
exDresslv included and identified in this Aareement:

2.3.1.1.3 The Rates/Charaes at which AT&T-SOUTHEAST chames any other
Telecommunications carrier for similar Interconnection-Related Services:

2.3.1.1.4 AT&T-SOUTHEAST's tariffed Facility Rates/Charoes reduced bv thirty-five percent

(35%1to approximate the forward-lookino economic cost pursuantto 47 C.F.R. 6

51.501 et sea. when such Facilities are used bv WSP as Interconnection Facilities.
Such reduced tariff Rates/Charaes shall remain available for use at WSP's option until
such time that final Interconnection Facilities Rates/Charaes are established bv the
Commission based UDOnan approved AT&T-SOUTHEAST forward Iookina economic

cost study either in the arbitration proceedina that established thi_iAareement or such

additional cost DroceedinaaS rn_v be ordered by the (_ommission: or.

2.3.1.1.5 The Rates/Chames for any other Interconnection arranaement established by the
Commission based upon an approved AT&T-SOUTHEAST forward looking economic

cost study in the arbitration Droceedinathat established this Agreement or such
additional cost proceedingas may be ordered bv the Commission.

Reduced AT&T-SOUTHEAST Rates/Charges True-Up. If the lowest AT&T-SOUTHEAST

Rates/Charges are established by the Commission in the context of the review and approval of an
AT&T-SOUTHEAST cost-study, or were provided by AT&T to another Telecommunications carrier

and not made known to WSP until after the Effective Date of this Agreement, AT&T-SOUTHEAST
shall true-up and refund any difference between such Rates/Charges and the Rates/Charges that
WSP was invoiced for such Interconnection-related services between the Effective Date of this

Agreement and the date that AT&T-SOUTHEAST implements billing the reduced Rate/Charges to
WSP. AT&T-SOUTHEAST shall implement all reductions in Interconnection-related

Rates/Charges as non-chargeable record-keeping billing adjustments at its own cost, and shall not
impose any disconnection, re-connection, or re-arrangement requirements or charges of any type

upon WSP as a pre-requisite to WSP receiving such reduced Interconnection Rates/Charges.

WSP Rates and Charges. Rates/Charges for pre-existing and new InterconnectionFacilities that
WSP provides AT&T-SOUTHEAST will be on a pass-through basis of the costs incurred by WSP
to obtain and provide such Facilities.

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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AT&T PROPOSAL:

2.3.1 Each Party shall be responsible for providing its own or leased Facilities used to interconnect the Parties'

respective networks, and to transport and route Authorized Services calls to and from the POI. Each Party

may construct its own Facilities, or it may purchase or lease the Facilities from a Third Party, or it may

purchase or lease the Facilities from the other Party, if available, pursuant to applicable tariffs, General

Exchange Price List or separate contract. Optional Payment Plans ("OPP"), High Cap Term Payment Plans

("HCTPP"), and Volume and Term discount plans are not available for transport Facilities pursuant to this

Agreement.

2.3,1.1 Intentionally left blank.

2.3.1.1.1 Intentionally left blank.

2.3.1.1.2 Intentionally left blank.

2.3.1.1.3 Intentionally left blank.

2,3.1.1.4 Intentionally left blank.

2.3.1.1.5 Intentionally left blank.

2.3.1.2 Intentionally left blank.

2.3.1.3 Intentionally left blank.

2.3.2

2.3.3

2.3.4

2.3.5

The Parties will connect their networks, i.e., to and from the AT&T-SOUTHEAST Central Office Switch

where the Facility connection is established, using the interfaces as described in Section 2.1.2 above.

Nothing in this Agreement shall be construed as authorizing WSP to use the Facilities to deliver land-to-

mobile traffic that it receives from AT&T-SOUTHEAST to a facilities-based Competitive Local Exchange

Carrier ("CLEC"), or an Incumbent Local Exchange Carrier ("ILEC"),or an Out-of-Exchange Local Exchange

Carrier ("OELEC") or another CMRS provider other than WSP, i.e., the final destination of land-to-mobile

traffic delivered from AT&T-SOUTHEAST is WSP's End-Users, and WSP may not forward any such traffic

to any Third-Party.

Nothing in this Agreement shall be construed as authorizing WSP to use the Facilities to deliver traffic from

a facilities-based CLEC, or an ILEC, or another CMRS provider, or an OELEC, and use the Facilities to

deliver such traffic to AT&T-SOUTHEAST, i.e. , mobile-to-land traffic delivered from WSP to AT&T-

SOUTHEAST must be from WSP's End-Users and may not be from any other Third Party. This provision

shall not be construed as prohibiting WSP from carrying roaming traffic on its network, including roaming

traffic that WSP delivers to AT&T-SOUTHEAST on behalf of another CMRS provider. For the avoidance of

doubt, traffic from another Telecommunication Carrier's end-users does not constitute Authorized Services

traffic.

AT&T-SOUTHEAST shall not have dedicated transport obligations for, nor shall it have any obligation to

share the cost of Facilities between the Parties' networks that either cross a LATA boundary, or that are

outside of the AT&T-SOUTHEAST franchise service area, or that exceed a mutually agreed upon distance

of 30 miles (or the State's defined local calling area, whichever is greater) from the AT&T-SOUTHEAST End

Office or Tandem building where the Facility connection is established. WSP is responsible for the cost of

Trunks and Facilities beyond 30 miles (or outside the State's defined local calling area, whichever is

greater).

[Draft ICA with each Party's Proposed Language 06,23.10))
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AT&T PROPOSAL:

2.3.1 Each Party shall be responsible for providingits own or leased Facilitiesused to interconnectthe Parties'
respectivenetworks, and to transportand routeAuthorizedServicescalls to and from the POI. Each Party

may constructits own Facilities, or it may purchase or lease the Facilities from a Third Party, or it may
purchase or lease the Facilitiesfrom the other Party, if available, pursuantto applicable tariffs,General
ExchangePrice Listor separatecontract. OptionalPayment Plans("OPP"),High Cap Term Payment Plans
("HCTPP"),and Volume and Term discountplans are not available for transportFacilitiespursuantto this

Agreement.

2.3,1.1 Intentionally left blank.

2.3.1,1.1 Intentionally left blank.

2.3.1.1.2 Intentionally left blank.

2.3.1.1.3 Intentionally left blank.

2.3.1.1.4 Intentionally left blank.

2.3.1,1.5 Intentionally left blank.

2.3.1.2 Intentionally left blank.

2.3.1.3 Intentionally left blank.

2.3.2 The Parties will connect their networks, i.e., to and from the AT&T-SOUTHEAST Central Office Switch

where the Facility connection is established, using the interfaces as described in Section 2.1.2 above.

2.3.3 Nothing in this Agreement shall be construed as authorizing WSP to use the Facilities to deliver land-to-
mobile traffic that it receives from AT&T-SOUTHEAST to a facilities-based Competitive Local Exchange

Carrier ("CLEC"), or an Incumbent Local Exchange Carrier ('ILEC"), or an Out-of-Exchange Local Exchange
Carrier ("OELEC") or another CMRS provider other than WSP, i.e., the final destination of land-to-mobile
traffic delivered from AT&T-SOUTHEAST is WSP's End-Users, and WSP may not forward any such traffic

to any Third-Party.

2.3.4 Nothing in this Agreement shall be construed as authorizing WSP to use the Facilities to deliver traffic from
a facilities-based CLEC, or an ILEC, or another CMRS provider, or an OELEC, and use the Facilities to

deliver such traffic to AT&T-SOUTHEAST, i.e., mobile-to-land traffic delivered from WSP to AT&T-

SOUTHEAST must be from WSP's End-Users and may not be from any other Third Party. This provision
shall not be construed as prohibiting WSP from carrying roaming traffic on its network, including roaming
traffic that WSP delivers to AT&T-SOUTHEAST on behalf of another CMRS provider. For the avoidance of

doubt, traffic from another TelecommunicationCarriers end-users does not constitute Authorized Services
traffic.

2.3.5 AT&T-SOUTHEAST shall not have dedicated transport obligations for, nor shall it have any obligation to

share the cost of Facilities between the Parties' networks that either cross a LATA boundary, or that are
outside of the AT&T-SOUTHEAST franchise service area, or that exceed a mutually agreed upon distance

of 30 miles (or the State's defined local calling area, whichever is greater) from the AT&T-SOUTHEAST End
Office or Tandem building where the Facility connection is established. WSP is responsible for the cost of

Trunks and Facilities beyond 30 miles (or outside the State's defined local calling area, whichever is

greater).

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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ISSUE NO, 6(b1)(a)

CRICKET PROPOSAL:

2.3.6 When WSP uses two-way DS-1Facilities provided by AT&T-SOUTHEAST to deliver traffic from its network

and such OS-1 Facilities are (a) dedicated to the transmission of Authorized Services traffic between the

Parties' networks, and (b) are shared by the Parties, then the proportionate share of the cost of the Facilities

for each Party shall be as provided below. If WSP obtains such Facilities from a Third Party, nothing herein

shall obligate AT&T-SOUTHEAST to use those Facilities. If AT&T-SOUTHEAST elects to use such

facilities, AT&T-SOUTHEAST will reimburse WSP for AT&T-SOUTHEAST's proportionate use of such

Facilities.

AT&T PROPOSAL:

2.3.6 When WSP uses two-way DS-1 Facilities provided by AT&T-SOUTHEAST to deliver traffic from its network

and such DS-1 Facilities are (a) dedicated to the transmission of Authorized Services traffic between the

Parties' networks, and (b) are shared by the Parties, then the proportionate share of the cost of the Facilities

for each Party shall be as provided below. If WSP obtains such Facilities from a Third Party, nothing herein

shall obligate AT&T-SOUTHEAST to use those Facilities. If AT&T-SOUTHEAST elects to use such

facilities, AT&T-SOUTHEAST will reimburse WSP for AT&T-SOUTHEAST's proportionate use of such

Facilities.

2,3.6.1 Intentionally left blank.

2.3.6.2 Intentionally left blank,

ISSUE NO. 6(a) & (b2)

CRICKET PROPOSAL:

2.3.6.3 AT&T-SOUTHEAST agrees to share proportionally in the recurring costs of any shared facilities

UMMWMaE
Facilities is equal to the

on AT&T-SOUTHEAST's network in the State,~
zzlJLdivided by the total minutes of use of all traffic transported over the local interconnection

Facilities between the Parties in the State.

AT&T PROPOSAL:

2.3.6.3 AT&T-SOUTHEAST agrees to share proportionally in the recurring costs of any shared facilities

[Draft ICA with each Party's Proposed Language 06.23.10)l
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ISSUE NO, 6(bl)(a)

CRICKET PROPOSAL:

2.3.6 When WSP usestwo-way DS-1FacilitiesprovidedbyAT&T-SOUTHEAST to deliver trafficfrom its network

and such DS-1 Facilitiesare (a) dedicatedto the transmissionof Authorized Services trafficbetween the
Parties' networks,and (b) are shared bythe Parties, then the proportionateshare of the costof the Facilities

for each Partyshallbe as providedbelow. If WSP obtainssuch Facilitiesfrom a ThirdParty, nothingherein
shall obligate AT&T-SOUTHEAST to use those Facilities. If AT&T-SOUTHEAST elects to use such
facilities, AT&T-SOUTHEAST will reimburse WSP for AT&T-SOUTHEAST's proportionate use of such
Facilities,

AT&T PROPOSAL:

2.3.6 When WSP usestwo-way DS-1 Facilitiesprovidedby AT&T-SOUTHEAST to deliver trafficfrom its network

and such DS-1 Facilitiesare (a) dedicated to the transmissionof Authorized Services traffic between the
Parties'networks,and (b) are sharedby the Parties,then theproportionateshare of the cost of the Facilities
for each Partyshall be as providedbelow. IfWSP obtainssuchFacilitiesfrom a ThirdPart/, nothingherein

shall obligate AT&T-SOUTHEAST to use those Facilities. If AT&T-SOUTHEAST elects to use such
facilities, AT&T-SOUTHEAST will reimburse WSP for AT&T-SOUTHEAST's proportionateuse of such
Facilities.

2,3.6,1 Intentionally left blank.

2.3.6.2 Intentionally left blank.

ISSUE NO, 6(a) & (b2)

CRICKET PROPOSAL:

2.3,6.3 AT&T-SOUTHEAST agrees to share proportionally in the recurring costs of any shared facilities

purchased by WSP from AT_T_.QL_LEA_. AT&T-SOUTHEAST's proportionate share of the
Facilities is equal to the total minutes of use of all traffic transoorted over the local interconnection
Facilities between the Parties in the State. less the total minutes of use of Section 251(b_(5_Calls

(traffic_orioinated bv WSP that terminates on AT&T-SOUTHEAST's network in the State,
result divided by the total minutes of use of all traffic transported over the local interconnection
Facilities between the Parties in the State.

AT&TPROPOSAL:

2.3,6.3 AT&T-SOUTHEAST ag_estosharepropo_ional_intherecurdngcostsofanysharedfacilities

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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purchased by WSP from the applicable tariffs. AT&T-SOUTHEAST's proportionate share of the

Facilities is equal to the amount of all Section 251(b)(5) Calls traffic originated by AT8T-

SOUTHEAST on AT&T-SOUTHEAST's network in the State, divided by the total minutes of use

all traffic transported over the local interconnection Facilities between the Parties in the State.

ISSUE NO. 6(c)

CRICKET PROPOSAL:

2.3.6.4

n r

r h r

AT

w

n W

'h'

AT&T PROPOSAL:

2.3.6.4 AT8T-SOUTHEAST will provide to WSP, on a quarterly basis, AT8T-SOUTHEAST's Shared
Facility Factor, representing AT8T-SOUTHEAST's proportionate share of the Facilities, as
measured by the methodology set forth in the preceding provision, Section 2.3.6.3. AT&7.
SOUTHEAST will calculate and provide the Shared Facility Factor, end the actual traffic

usage used to develop that factor, to WSP on a quarterly basis by the 20u' of January,

April, July and October of each year. WSP agrees to utilize the Shared Facility Factor
provided by AT8T-SOUTHEAST to represent the percent of Section 251(b)(5) Galls Traffic

originated by AT&T-SOUTHEAST and terminated to WSP over a shared two-way local
interconnection facility. To determine the shared facility charges owed by AT&T.

SOUTHEAST to WSP, such Shared Facility Factor will be applied by WSP against the two-

way local interconnection facility charges billed by AT8T-SOUTHEAST to WSP. WSP has
the right to review the Shared Facility Factor each quarter and negotiate changes as
justified. However, any changes to the Shared Facility Factor will be applied on a
prospective basis.

[Draft ICA with each Party's Proposed Language 06.23.10l]
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purchased by WSP from the applicable tariffs. AT&T-SOUTHEAST's proportionate share of the
Facilities is equal to the amount of all Section 251(b)(5) Calls traffic originated by AT&T-
SOUTHEAST on AT&T-SOUTHEAST's networkin the State, dividedby the total minutesof use

all traffictransportedover the localinterconnectionFacilitiesbetween the Parties in the State.

ISSUE NO. 6(c)

CRICKET PROPOSAL:

2.3.6.4 ,_ of the effective date of this aereement, the Parties have aereed that the Shared FacilityFactor
shall be 40:60. such that WSP will assume 40% of the omoortionateshare of the cost of the

facility., and AT&T-SOUTHEAST will assume 60% of the Dro.Dortionateshare of the cost of the

facility. AT&T-SOUTHEAST and WSP each maintain the rioht, on a auartedv basis, to notify the
other Party that the existine Shared Facility Factor does not accurately reflect the orooortionof

traffic orieinatina on Cricket's network, and for which Cricket is financially resDonsible. For
ouroosesof this section 2.3.6.4. the Dhrase "accurately reflect" shall mean a variance of the

Shared Facility. Factor stated above of areater than five oercent 15%_. AT&T-SOUTHEAST and
WSP aaree to neaotiate a new Shared Facility Factor within thirty (30_ days of receivina such

nQtice and to amend the Aareement to reflect the newly neaotiated factor. The revised Shared
Facility Factor will be filed within thirty (30_ days of execution, and will eo into effect uoon
aooroval of such amendment bv the Commission. Should AT&T-SOUTHEAST and WSP not

reach aareement on a new Shared Facility Factor within thirty 130_days of receivina notice,

AT&T-SOUTHEAST and WSP aaree to use the disoute resolution orocessset forth in Section
12.0 of the General Terms and Conditions of this Aereement.

AT&T PROPOSAL:

2.3.6.4 AT&T-SOUTHEAST will provide to WSP, on a quarterly basis, AT&T.SOUTHEAST's Shared

Facility Factor, representing AT&T.SOUTHEAST's proportionate share of the Facilities, as
measured by the methodology set forth in the preceding provision, Section 2.3.6.3. AT&T-
SOUTHEAST will calculate and provide the Shared Facility Factor, and the actual traffic

usage used to develop that factor, to WSP on a quarterly basis by the 20• of January,
April, July and October of each year. WSP agrees to utilize the Shared Facility Factor

provided by AT&T-SOUTHEAST to represent the percent of Section 251(b)(5) Calls Traffic
originated by AT&T-SOUTHEAST and terminated to WSP over a shared two-way local
interconnection facility. To determine the shared facility charges owed by AT&T.

SOUTHEAST to WSP, such Shared Facility Factor will be applied by WSP against the two-

way local interconnection facility charges billed by AT&T-SOUTHEAST to WSP. WSP has
the right to review the Shared Facility Factor each quarter and negotiate changes as

justified. However, any changes to the Shared Facility Factor will be applied on a
prospective basis.

[DraftICAwitheachParty'sProposedLanguage06.23,10)]
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ISSUE NO. 6(b2)

CRICKET PROPOSAL:

2.3.6.4.1

T' i

AT&T PROPOSAL:

2,3.6.4.1 Intentionally left blank.

2.3.6.5 AT&T-SOUTHEAST will bill WSP for the entire cost of the Facility. WSP will then apply the Shared

Facility Factor to the cost of the Facility to determine the amount WSP shall bill AT&T-

SOUTHEAST.

ISSUE NO. 6(d)

CRICKET PROPOSAL:

2.3.6.6

hr

'h

n W h

nr
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ISSUE NO. 6(b2)

CRICKET PROPOSAL:

2.3.6.4.1 Facilities Used in the Provision of TransitService. The costsof Facilities used to

deliver WSP-originatedtrafficbetween a POI on theAT&T-SOUTHEAST network
and the POI at whichAT&T-SOUTHEAST hands offWSP-oriainatedtrafficto a Third
Partywhois indirectlyinterconnectedwithWSP viaAT&T-SOUTHEAST's network;
are recouoedbv AT&T as a comoonentof AT&T's transitserviceper minuteof use

charoe. AT&T-SOUTHEAST shallnot charoeWSP for any costsassociatedwiththe

orioinatJonordelivery of any ThirdParty traff'¢deliveredbvAT&T-SOUTHEAST to

WSP. Accordinelv. all transittrafficodeinatingor terminatineon WSP's networkshall
not be allocatedto WSP for Dumosesof determinineeach Party's orooortionateuse
of Facilities(i.e the SharedFacilityFactod underthisAareement.

AT&T PROPOSAL:

2.3.6.4.1 Intentionally left blank.

2.3.6,5 AT&T-SOUTHEAST will bill WSP for the entire cost of the Facility. WSP will then apply the Shared

Facility Factor to the cost of the Facility to determine the amount WSP shall bill AT&T-
SOUTHEAST.

ISSUE NO. 6(d)

CRICKET PROPOSAL:

2,3.6.6 Conversion to Bill and Keeo for Facilities Compensation. If at some ooint followine the effective

date of this Aoreement. the Section 251(b_(5_ Calls traffic exchanged between the Parties

becomes balanced, such that it falls within the stated aoreed balance below ('Traffic Balance

Threshold"), either Party may reouest a bill and keep arranQement to satisfy the Parties' respective
Facilities compensation obligations under Section 2.3 of this Attachment 2. For Durooses of this

Aqr¢ement. the Traffic Balance Threshold is reached when the Section 251(b_(5_ Calls traffic
exchanced both directly and indirecUv, reaches or falls between 60% / 40%. in either the wireless-
to-landline or landline-to-wireless direction for at least three (31 consecutive months. When the

actual usaee data for such Dedod indicates that the Section 2511b1(5_Calls traffic exchanced, both
directly and indirectly, falls within the Traffic Balance Threshold. then either Party may orovide the
other Party a wdtten reeuest, alonewith verifiable information SUOOOdinesuch reeuest, to eliminate

billine for Facilities comeensation under this AQreement. Uoon written consent bv the Party
receivine the reeuest, which shall not be withheld unreasonably, there will be no billing for Facilities

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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AT8 T PROPOSAL:

2,3.6.6 Intentionally left blank.

ISSUE NO. 6(b1)

CRICKET PROPOSAL:

2.3.7

2.3.7, 1

AT&T PROPOSAL:

2.3.7 Notwithstanding the foregoing, for two-way interconnection facilities, WSP elects to have

interconnection facilities billed at 100 percent of the applicable tariff rate. WSP will make available

these facilities, for trunking and Interconnection, to AT&T-SOUTHEAST. If AT&T.SOUTHEAST
chooses to use such facilities for trunking and Interconnection, WSP will bill AT&T-SOUTHEAST a

proportionate share of the cost of the facilities. WSP shall bill and AT&T-SOUTHEAST shall pay
WSP via the following process for DS3 and above facilities:

2.3.7.1 Multiply the per DS3 rate billed to WSP by AT&T-SOUTHEAST for the local interconnection
DS3 facilities, times the equivalent number of DS3s carrying the local interconnection DS1s
(number of local interconnection DS1s divided by 28 DS1s per DS3) times the Shared
Facility Factor times any discount factors such as Multiple Service Arrangement (INSA) or
Broadband Interface (BBI)discounts.

DS3 Payment Example:
Assumed Number of DS1 local interconnection facilities: 61
Assumed DS3 tariff rate billed to Cricket by AT&T (STATE):$575/DS3/month
Assumed Facility Factor: 22.45%
Assumed multiple service arrangement discount: 20%

Payment Calculation:

Payment = ($575) *(61/28)*(22.45%)*(1-20%)= $224.98

[Draft I CA with each Party's Proposed Language 06.23.10)I
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comoensationon a aoina forward basis unless otherwiseaamed to bv both Parties inwritina.The

Parties' aareement to eliminate billinafor Facilitiescomoensationcarries with it the precondition

regarding the Traffic Balance Threshold discussedabove. As such. the two points have been

neaotiated as one interrelated term containing s.oecif'¢rates and conditions,which are non-
separablefor oumosesof thisSubsection 2.3.6.6.

AT&T PROPOSAL:

2.3.6.6 Intentionally left blank.

ISSUE NO. 6(bl)

CRICKET PROPOSAL:

2.3.7 Intentionallyleftblank•

2.3.7,1 Intentionallvleftblank.

AT&T PROPOSAL:

2.3.7 Notwithstanding the foregoing, for two-way interconnection facilities, WSP elects to have

interconnection facilities billed at 100 percent of the applicable tariff rate. WSP will make available
these facilities, for trunking and Intsrconnection, to AT&T.SOUTHEAST. If AT&T.SOUTHEAST

chooses to use such facilities for trunking and Interconnection, WSP will bill AT&T-SOUTHEAST a
proportionate share of the cost of the facilities. WSP shall bill and AT&T.SOUTHEAST shall pay

WSP via the following process for DS3 and above facilities:

2.3.7.1 Multiply the per DS3 rate billed to WSP by AT&T-SOUTHEAST for the local interconnection
DS3 facilities, times the equivalent number of DS3s carrying the local interconnection DSls

(number of local interconnection DSls divided by 28 DSls per DS3) times the Shared

Facility Factor times any discount factors such as Multiple Service Arrangement (MSA) or
Broadband Interface (BBI) discounts.

DS3 Payment Example:
Assumed Number of DSI local interconnection facilities: 61

Assumed DS3 tariff rate billed to Cricket by AT&T (STATE):$575/DS3/month
Assumed Facility Factor: 22.45%

Assumed multiple service arrangement discount: 20%

Payment Calculation:

Payment = ($575) (61/28) (22.45 Yo) (1-20 %) = $224.98

[DraftICAwitheachParty'sProposedLanguage06.23.10)J
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2.3.8 Each Party resewes the right to discontinue the use of any shared Facilities arrangement, by invoking the

dispute resolution provisions of this Agreement, regardless of who provides the Facilities, i.e., one of the

Parties or a Third-Party. Notwithstanding the foregoing, this provision does not negate any obligations

either Party may have regarding such Facilities, such as, but not limited to, financial obligations for an

agreed upon term and notice provisions.

ISSUE NO. 6(e)

CRICKET PROPOSAL:

2,3.9 When a Party uses its own Facilities (either through self-provisioning, or through the purchase of Facilities

from the other Party or from Third Parties) to deliver one-way Section 251(b)(5) Calls traffic from its network

to the POI, such Party shall provide such Facilities at its sole cost and expense.

AT&T PROPOSAL:

2.3.9 When a Party uses its own Facilities (either through self-provisioning, or through the purchase of Facilities

from the other Party or from Third Parties) to deliver one-way Section 251(b)(5) Calls traffic from its network

to the POI, such Party shall provide such Facilities at its sole cost and expense. Notwithstanding the

foregoing, if the Parties agree to deliver Third Party Traffic in addition to Section 251(b)(5) Calls

traffic on a land-to-mobile one-way Facility, then WSP shall be responsible for a portion of the

facility cost, based on the Shared Facility Factor listed in AT&T-13STATE's Pricing Schedule or the

quarterly percentage provided by AT&7.SOUTHEAST, as applicable.

2,4 Ancillary Services Traffic:

2.4.1 When delivering Ancillary Sewices traffic to AT&T-SOUTHEAST, WSP shall provide Facilities and

connections in each LATA dedicated solely for Ancillary Services traffic, Ancillary Service traffic requires a

dedicated Facility. The connection used must be an Ancillary Services Connection.

2.4.2 For the provision of 911 and/or E911 Services, WSP may provide its own Facilities or purchase Facilities

from a Third Party to connect its network with AT&T-SOUTHEAST's E911 Selective Router. Alternatively,

WSP may purchase appropriate Facilities from AT&T-SOUTHEAST's applicable tariffs.

2.4.3 This Section 2.4,3 applies only in states where Type 2-C interfaces are available from ATBT-SOUTHEAST.

As a further alternative in such states, WSP also may purchase Facilities employing a Type 2-C interface

from AT8T-SOUTHEAST, at rates found in the applicable AT&T-SOUTHEAST tariff.

3.0 Interconnection Trunkin

3.1 This Section 3 describes the required and optional Interconnection Trunk Groups for Section 251(b)(5) Calls,

Switched Access Services traffic, Mass Calling], 911/E911, Operator Services and Directory Assistance traffic.

IDraR ICA with each Party's Proposed Langusge 06.23.10)]
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Each Party reserves the right to discontinuethe use of any shared Facilities arrangement, by invoking the

dispute resolution provisions of this Agreement, regardless of who provides the Facilities, i.e., one of the
Parties or a Third-Party. Notwithstanding the foregoing, this provision does not negate any obligations

either Party may have regarding such Facilities, such as, but not limited to, financial obligations for an
agreed upon term and notice provisions.

ISSUE NO. 6(e)

CRICKETPROPOSAL:

2.3.9 When a Party uses its own Facilities (either through self-provisioning,or through the purchase of Facilities
from the other Party or from Third Parties) to deliver one-way Section 251(b)(5) Calls traffic from its network

to the POI, such Party shall provide such Facilities at its sole cost and expense.

AT&TPROPOSAL:

2.3.9 When a Party uses its own Facilities (either throughself-provisioning,or through the purchase of Facilities

from the other Party or from Third Parties) to deliver one-way Section 251(b)(5) Calls traffic from its network
to the POI, such Party shall provide such Facilities at its sole cost and expense. Notwithstanding the

foregoing, if the Parties agree to deliver Third Party Traffic in addition to Section 251(b)(5) Calls
traffic on a land-to-mobile one-way Facility, then WSP shall be responsible for a portion of the
facility cost, based on the Shared Facility Factor listed in AT&T-13STATE's Pricing Schedule or the

quarterly percentage provided by AT&T.SOUTHEAST, as applicable.

2.4 AncillaryServices Traffic:

2.4.1 When delivering Ancillary Services traffic to AT&T-SOUTHEAST, WSP shall provide Facilities and
connections in each LATA dedicated solely for Ancillary Services traff'¢. Ancillary Service traffic requires a

dedicated Facility. The connection used must be an Ancillary Services Connection.

2.4.2 For the provision of 911 and/or E911 Services, WSP may provide its own Facilities or purchase Facilities
from a Third Party to connect its network with AT&T-SOUTHEAST's E911 Selective Router. Alternatively,
WSP may purchase appropriate Facilities from AT&T-SOUTHEAST's applicable tariffs.

2.4.3 This Section 2.4.3 applies only in states where Type 2-C interfaces are available from AT&T-SOUTHEAST.
As a further alternative in such states, WSP also may purchase Facilities employing a Type 2-C interface

from AT&T-SOUTHEAST, at rates found in the applicable AT&T-SOUTHEAST tariff.

3.0 Interconnection Trunking

3.1 This Section 3 describes the required and optional InterconnectionTrunk Groups for Section 251(b)(5) Calls,
SwitchedAccessServices traffic,Mass Calling],911/E911, OperatorServicesand DirectoryAssistancetraffic.

[DraftICAwitheachParty'sProposedLanguage06.23.10)]

AT&T-SOUTHEASTproposedlanguage:boldfont
Cricketproposedlanguage:doubleundedine



Attachment 02- Network Interconnection/AT&T-SOUTHEAST

Page 11 of 28
Cricket Communications, inc.

Version: 3Q08- Two-Way CMRS ICA —Wireless 02/12/09

3.1.1 AT8T-SOUTHEAST and WSP exchange traffic over their networks in connection with WSP's Authorized

Services, in accordance with the provisions of this Agreement. WSP shall deliver all Interconnection traffic

destined to terminate on AT&T-SOUTHEAST's network through Interconnection Trunks obtained pursuant

to this Agreement. The exchange of one-way Paging Traffic between the Parties' respective networks is not

authorized under this Agreement. If the Parties have one-way Paging Traffic to exchange, a separate one-

way Paging interconnection agreement must be negotiated and executed for such traffic.

3.2 Trunking Descriptions:

3.2.1 Type 1 Trunks: Provide a one-way Trunk Side connection between an AT8T-SOUTHEAST End Office

Switch and WSP's network. Type 1 Trunks will be used for the transmission and routing of Ancillary

Services traffic.

3.2.2

3.2.3

3.2.4

3.2.5

3.2.6

3.2.7

Type 2A Trunks: Provide a Trunk Side connection between an AT8T-SOUTHEAST Tandem Office Switch

and WSP's network. WSP-to-AT&T-SOUTHEAST traffic on a Type 2A Interconnection Trunk Group must

be destined for an NPA-NXX residing in an AT&T-SOUTHEAST End Office Switch that homes on that

AT8 T-SOUTHEAST Tandem Office Switch. Type 2A Trunks may be one-way or two-way.

Type 2A Local/Equal Access Combined Trunk Groups: Provide a Trunk Side connection between WSP's

network and an AT8T-SOUTHEAST Access Tandem, where AT&T-SOUTHEAST is able to record WSP-

originated traffic to an IXC. Local/Equal Access Trunk Groups carry interexchange access traffic and local

traffic, This Trunk Group requires an interface utilizing equal access signaling. A separate Type 2A Equal
Access Trunk Group is required when AT&T-SOUTHEAST is not able to record WSP-originated traffic to an

IXC. WSP will also provide to AT8T-SOUTHEAST, using industry standard data record formats, recordings
of all calls (both Completed Calls and attempts) to IXCs from WSP's network using Trunks employing a
Type 2A connection.

Type 2A Equal Access Trunk Groups: Provide a Trunk Side connection between WSP's network and an

AT8 T-SOUTHEAST Access Tandem. Equal Access Trunk Groups carry interexchange access traffic. This

Trunk Group requires an interface utilizing equal access signaling.

3.2.4, 1 Intentionally Left Blank,

Type 2B Trunks: Provide a Trunk Side connection between WSP's network and AT&T-SOUTHEAST End

Office Switch, providing the capability to access only subscribers served by that End Office Switch. Type 2B
is a one-way mobile-to-land or land-to-mobile trunk group (and two-way, where available) and is available

where Facilities and equipment permit.

Type 2C Trunks: Provide a one-way terminating Trunk Side connection between WSP's ("MSC") and

AT8 T-SOUTHEAST's E911 Selective Router equipped to provide access to E911 services.

Type 2D Trunks: Provide a direct voice-grade transmission path to a LEC Operator Services System (OSS)
switch.

3.2.7.1 Directory Assistance and/or Operator Services traffic may be delivered through a dedicated Trunk

Group to an AT&T-SOUTHEAST Operator Services switch.

3.3 Trunking Requirements:

3.3.1 Trunk Groups dedicated to the exchange of Authorized Services will be established between the Parties'

switches. WSP-to-AT&T-SOUTHEAST traffic, on such Trunk Groups, that is exchanged pursuant to this

3.3.2

Agreement, must be restricted to NPA-NXXs residing in AT&T-SOUTHEAST End Office Switches or other
End Office Switches sub-tending the AT8T-SOUTHEAST Tandem Switch.

Except as described below, only one Trunk Group shall be provisioned between any AT&T-SOUTHEAST

switch and a WSP switch.

[Draft ICA with each Party's Proposed Language 06.23.10)l
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3,1.1 AT&T-SOUTHEAST and WSP exchange trafficover their networksin connectionwith WSP's Authorized

Services, in accordancewith the provisionsof thisAgreement. WSP shalldeliver all Interconnectiontraffic
destined to terminateon AT&T-SOUTHEAST's networkthroughInterconnectionTrunksobtained pursuant
to thisAgreement. The exchangeof one-way PagingTrafficbetweenthe Parties' respectivenetworksis not

authorizedunderthisAgreement. If the Parties have one-way PagingTraffic to exchange, a separateone-

way Paging interconnectionagreementmustbe negotiatedand executedfor suchtraffic.

TrunkingDescriptions:

3.2.1 Type 1 Trunks: Provide a one-way Trunk Side connectionbetween an AT&T-SOUTHEAST End Office
Switch and WSP's network. Type 1 Trunks will be used for the transmissionand routing of Ancillary
Servicestraffic.

3,2.2 Type 2A Trunks: Providea Trunk Side connectionbetweenan AT&T-SOUTHEAST Tandem Office Switch

and WSP's network. WSP-to-AT&T-SOUTHEAST trafficon a Type 2A InterconnectionTrunk Group must
be destined for an NPA-NXX residing in an AT&T-SOUTHEAST End Office Switch that homes on that
AT&T-SOUTHEAST Tandem Office Switch. Type 2A Trunksmay be one-way or two-way.

3.2.3 Type 2A Local/Equal Access Combined Trunk Groups: Provide a Trunk Side connection between WSP's
network and an AT&T-SOUTHEAST Access Tandem, where AT&T-SOUTHEAST is able to record WSP-

originated traffic to an IXC. Local/Equal Access Trunk Groups carry interexchange access traffic and local
traffic. This Trunk Group requires an interface utilizing equal access signaling. A separate Type 2A Equal

Access Trunk Group is required when AT&T-SOUTHEAST is not able to record WSP-originated traffic to an
IXC. WSP will also provide to AT&T-SOUTHEAST, using industry standard data record formats, recordings
of all calls (both Completed Calls and attempts) to IXCs from WSP's network using Trunks employing a
Type 2A connection.

3.2.4 Type 2A Equal AccessTrunk Groups: Provide a Trunk Side connection between WSP's network and an

AT&T-SOUTHEAST Access Tandem. Equal Access Trunk Groups carry interexchangeaccess traffic. This

Trunk Group requires an interface utilizing equal access signaling.

3.2.4.1 Intentionally Left Blank,

3.2.5 Type 2B Trunks: Provide a Trunk Side connection between WSP's network and AT&T-SOUTHEAST End

Office Switch, providing the capability to access only subscribers served by that End Office Switch. Type 2B

is a one-way mobile-to-land or land-to-mobile trunk group (and two-way, where available) and is available
where Facilities and equipment permit.

3.2.6 Type 2C Trunks: Provide a one-way terminating Trunk Side connection between WSP's CMSC") and
AT&T-SOUTHEAST's E911 Selective Router equipped to provide access to E911 services.

3.2.7 Type 2D Trunks: Provide a direct voice-grade transmission path to a LEC Operator Services System (OSS)
switch.

3.2.7.1 Directory Assistance and/or Operator Services traffic may be delivered through a dedicated Trunk
Group to an AT&T-SOUTHEAST Operator Services switch.

Trunking Requirements:

3.3,1 Trunk Groups dedicated to the exchange of Authorized Services will be established between the Parties'

switches. WSP-to-AT&T-SOUTHEAST traffic, on such Trunk Groups, that is exchanged pursuant to this
Agreement, must be restricted to NPA-NXXs residing in AT&T-SOUTHEAST End Office Switches or other
End Office Switches sub-tending the AT&T-SOUTHEAST Tandem Switch.

3.3.2 Except as described below, only one Trunk Group shall be provisioned between any AT&T-SOUTHEAST
switch and a WSP switch.

[Draft ICA with each Party's Proposed Language 06.23.10)]
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3.3.2.1 Multiple Trunk Groups may be provisioned between an AT&T-SOUTHEAST switch and a WSP
switch, at the sole discretion of AT8T-SOUTHEAST, and only with the following requirements: For

unique routing, WSP shall provide all required routing information including a separate and distinct

CLLI code for each Trunk Group, and specific NPA/NXX routing directions. Duplicate Trunk

Groups serving the same function are not permitted.

3.3.3 WSP shall trunk to all AT&T-SOUTHEAST Tandems in each LATA from each MSC where WSP offers

Authorized Services, or in the event WSP has no MSC in the LATA, from WSP's designated POI(s) within

the LATA.

3,3,4 AT&T-SOUTHEAST provided Type 1 interfaces will be as described above. Any non-Trunk Side Message
Treatment ("TSM7") form of Type 1 interface will be eliminated within ninety (90) days of the Effective Date
of this Agreement.

3.3.5 Direct End Office Trunking ("DEOT"):

3.3.5.1 The Parties shall establish a one-way mobile-to-land or land-to-mobile (or two-way where

available) DEOT when actual or projected total End Office Switch traffic requires twenty-four (24)
or more Trunks, or when AT&T-SOUTHEAST's End Office Switch is not served by an AT&T-

SOUTHEAST Tandem Office Switch, If the DEOT is designed to overflow, the traffic will be
alternately routed to the appropriate AT&T-SOUTHEAST Tandem, DEOT's established as direct

finals will not overflow from either direction to any alternate route.

3.3.5.2 Should WSP fail to comply with this Section 3.3.5 above, AT&T-SOUTHEAST reserves the right, at
its sole discretion, to restrict provisioning of additional Trunks at the Tandem.

3.3.6 Mass Calling, i.e., High Volume Call In network architecture, Trunk Group AT&T-SOUTHEAST ("Mass
Calling" ):

3.3.6.1 A dedicated Trunk Group shall be required to the designated Public Response Mass Calling

Network Access Tandem in each serving area. This Trunk Group shall be one-way outgoing only

and shall utilize Multi-Frequency ("MF") signaling. As the Mass Calling Trunk Group is designed to

block all excessive attempts toward Mass Calling NXXs, it is necessarily exempt from the one
percent blocking standard described in Section 3.5.8 below for other final Local Interconnection

Trunk Groups. WSP will have administrative control for the purpose of issuing ASRs and/or WSRs
on this one-way Trunk Group. The Parties will not exchange live traffic until successful testing is

completed by both Parties.

3.3.6.1.1 Mass Calling Trunk Groups (Table 1) shall be sized as follows:

Table 1

0- 10,000
10,001 —20,000
20,001 —30,000

30,001 -40,000
40,001 —50,000
50,001 —60,000
60,001 —75,000

75,000+ 9 maximum

[Draft ICA with each Party's Proposed Language 06,23.10)]
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3.3.2.1 Multiple Trunk Groups may be provisioned between an AT&T-SOUTHEAST switchand a WSP
switch, at the sole discretion of AT&T-SOUTHEAST, and only with the following requirements: For

unique routing, WSP shall provide all required routing information including a separate and distinct
CLLI code for each Trunk Group, and specific NPNNXX routing directions. Duplicate Trunk

Groups serving the same function are not permitted.

3.3.3 WSP shall trunk to all AT&T-SOUTHEAST Tandems in each LATA from each MSC where WSP offers
Authorized Services, or in the event WSP has no MSC in the LATA, from WSP's designated POl(s) within

the LATA.

3.3,4 AT&T-SOUTHEAST provided Type 1 interfaces will be as described above. Any non-Trunk Side Message

Treatment ("TSMT") form of Type 1 interface will be eliminated within ninety (90) days of the Effective Date

of this Agreement.

3.3.5 Direct End Office Trunking ("DEOT"):

3.3.5.1 The Parties shall establish a one-way mobile-to-land or land-to-mobile (or two-way where

available) DEOT when actual or projected total End Office Switch traffic requires twenty-four (24)
or more Trunks, or when AT&T-SOUTHEAST's End Office Switch is not served by an AT&T-

SOUTHEAST Tandem Office Switch. If the DEOT is designed to overflow, the traffic will be

alternately routed to the appropriate AT&T-SOUTHEAST Tandem. DEOT's established as direct
finals will not overflow from either direction to any alternate route.

3.3.5.2 Should WSP fail to comply with this Section 3.3.5 above, AT&T-SOUTHEAST reserves the right, at

its sole discretion, to restrict provisioning of additional Trunks at the Tandem.

3.3.6 Mass Calling, i.e., High Volume Call In network architecture, Trunk Group AT&T-SOUTHEAST ("Mass

Calling"):

3.3.6.1 A dedicated Trunk Group shall be required to the designated Public Response Mass Calling
Network Access Tandem in each servingarea. This Trunk Group shall be one-way outgoing only

and shall utilize Multi-Frequency ("MF") signaling. As the Mass Calling Trunk Group is designed to

block all excessive attempts toward Mass Calling NXXs, it is necessarily exempt from the one

percent blocking standard described in Section 3.5.8 below for other final Local Interconnection
Trunk Groups. WSP will have administrative control for the purpose of issuing ASRs and/or WSRs

on this one-way Trunk Group. The Parties will not exchange live traffic until successful testing is

completed by both Parties.

3.3.6.1.1 Mass Calling Trunk Groups (Table 1)shall be sized as follows:

Table 1

0 - 10,000

75,000 +

2

10,001 - 20,000 3
20,001 - 30,000 4

30,001 - 40,000 5
40,001 - 50,000 6

50,001 - 60,000 7

60,001 - 75,000 8
9 maximum
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3.4

3.3.6.2 If WSP should acquire a Mass Calling End User, e.g. , a radio station, WSP shall notify ATLT-

SOUTHEAST at least sixty (60) Days in advance of the need to establish a one-way outgoing SS7
or MF Trunk Group from the AT&T-SOUTHEAST Mass Calling serving office to the WSP End

User's serving office, WSP will have administrative control for the purpose of issuing ASRs and/or

WSRs on this one-way Trunk Group.

3.3.6.2.1 If WSP finds it necessary to issue a new Mass Calling telephone number to a new or

existing Mass Calling End User, then WSP may request a meeting to coordinate with

AT&T-SOUTHEAST the assignment of Mass Calling telephone number from the
existing Mass Calling NXX, In the event that WSP establishes a new Mass Calling

NXX, WSP must notify AT&7-SOUTHEAST a minimum of ninety (90) days prior to

deployment of the new Mass Calling NXX. ATLT-SOUTHEAST will perform the

necessary translations in its End Offices and Tandem(s) and issue ASRs and/or

WSRs to establish a one-way outgoing SS7 or MF Trunk Group from the ATBT-

SOUTHEAST Public Response Mass Calling Network Access Tandem to WSP's

Mass Calling serving office.

3.3,6.3 Intentionally Left Blank.

3.3.7 911/E911'.

3.3.7.1 See Attachment E911Universal Emergency Number Service for Trunk requirements.

Trunk Forecasting:

3.4.1 WSP agrees to provide Trunk forecasts to AT&T-SOUTHEAST to assist in the planning and

provisioning of Interconnection Trunk Groups and Facilities.

3.4.2 WSP will provide a Trunk forecast to AT&T-SOUTHEAST prior to initial implementation, and WSP
will provide subsequent forecasts to AT&T-SOUTHEAST upon request by ATST-SOUTHEAST, as
often as twice per year. The forecasts shall include yearly forecasted Trunk quantities (which

include measurements that reflect actual Tandem Local Interconnection and InterLATA Trunks,

End Office Local Interconnection Trunks, and Tandem subtending Local Interconnection end office

equivalent Trunk requirements) for a minimum of three years, i.e., the current year and the

following two years.

3.4.3 WSP will provide revised Trunk forecasts to ATLT-SOUTHEAST whenever there is a difference of

25% or more in trunking demand than reflected in previously submitted forecasts.

3.4.4 Trunk forecasts shall include yearly forecasted Trunk quantities by Tandem and subtending End

Offices. Identification of each Trunk will be by the "from' and "to" Common Language Location

Identifiers (CLLI), as described in Telcordia Technologies documents BR 795-100-100 and BR
795-400-100.

3.4.5 The Parties agree to review with each other the submitted forecasts.

3.5 Trunk Provisioning:

3.5.1 In conjunction with Trunk forecasting as described in Section 3.4 above, WSP will be responsible for

ordering all Interconnection Trunk Groups, with concurrence from ATLT-SOUTHEAST,

3,5.2 WSP shall submit orders to AT&T-SOUTHEAST to establish, add, change, or disconnect Trunks, using

ATLT-SOUTHEAST's applicable ordering system. Two-way Trunk Groups may only be used for the

delivery of traffic in both directions.

3.5.3 WSP's orders that comprise a major project that directly affects AT&T-SOUTHEAST will be jointly planned

and coordinated. Major projects are those that require the coordination and execution of multiple orders, or

[DraR ICA with each Party's Proposed Language 06.23,10)]

AT&T-SOUTHEAST proposed language: bold font
Cricket proposed language: doubhgadadltle

3,4

3.5

Attachment02- NetworkInterconnection/AT&T.SOUTHEAST

Page13of 28
CricketCommunications,Inc.

Version:3Q08- Two-WayCMRSICA- Wireless02/12/09

3.3.6.2 If WSP should acquire a Mass Calling End User, e.g., a radio station, WSP shall notifyAT&T-

SOUTHEAST at least sixty(60) Days in advanceof the need to establish a one-way outgoingSS7
or MF Trunk Group from the AT&T-SOUTHEAST Mass Calling serving office to the WSP End

User'sservingoffice. WSP willhave administrativecontrolfor the purposeof issuingASRs and/or
WSRs on thisone-way TrunkGroup.

3.3.6.2.1 If WSP findsit necessaryto issuea new Mass Callingtelephone numberto a new or

existingMassCalling End User, thenWSP may requesta meetingto coordinatewith
AT&T-SOUTHEAST the assignmentof MassCallingtelephone numberfrom the

existingMassCallingNXX. In theevent thatWSP establishesa new MassCalling
NXX, WSP mustnotifyAT&T-SOUTHEAST a minimumof ninety(90) clayspriorto
deployment of the new Mass Calling NXX. AT&T-SOUTHEAST willperform the

necessary translations in its End Offices and Tandem(s) and issue ASRs and/or
WSRs to establish a one-way outgoing SS7 or MF Trunk Group from the AT&T-
SOUTHEAST Public Response Mass Calling Network Access Tandem to WSP's
Mass Calling servingoffice.

3.3.6.3 Intentionally Left Blank.

3.3.7 911/E911:

3.3.7.1 See Attachment E911Universal Emergency Number Service for Trunk requirements.

Trunk Forecasting:

3.4.1 WSP agrees to provide Trunk forecasts to AT&T-SOUTHEAST to assist in the planning and
provisioning of Interconnection Trunk Groups and Facilities.

3,4.2 WSP will provide a Trunk forecast to AT&T-SOUTHEAST prior to initial implementation, and WSP

will provide subsequent forecasts to AT&T-SOUTHEAST upon request by AT&T-SOUTHEAST, as

often as twice per year. The forecasts shall include yearly forecasted Trunk quantities (which
include measurements that reflect actual Tandem Local Interconnection and InterLATA Trunks,
End Office Local Interconnection Trunks, and Tandem subtending Local Interconnection end office

equivalent Trunk requirements) for a minimum of three years, i.e., the current year and the
following two years.

3.4.3 WSP will provide revised Trunk forecasts to AT&T-SOUTHEAST whenever there is a difference of

25% or more in trunking demand than reflected in previously submitted forecasts.

3.4.4 Trunk forecasts shall include yearly forecasted Trunk quantities by Tandem and subtending End

Offices. Identification of each Trunk will be by the "from' and "to' Common Language Location
Identifiers (CLLI), as described in Telcordia Technologies documents BR 795-100-100 and BR
795-400-100,

3.4.5 The Parties agree to review with each other the submittedforecasts.

Trunk Provisioning:

3.5.1 In conjunction with Trunk forecasting as described in Section 3.4 above, WSP will be responsible for
ordering all Interconnection Trunk Groups, with concurrence from AT&T-SOUTHEAST.

3.5.2 WSP shall submit orders to AT&T-SOUTHEAST to establish, add, change, or disconnect Trunks, using
AT&T-SOUTHEAST's applicable (_rdering system. Two-way Trunk Groups may only be used for the
delivery of traffic in both directions.

WSP's orders that comprise a major project that directly affects AT&T-SOUTHEAST will be jointly planned
and coordinated. Major projects are those that require the coordination and execution of multiple orders, or

3.5.3

[DraftICAwitheachParty'sProposedLanguage06.23.10)]

AT&T-SOUTHEASTproposedlanguage:boldfont
Cricketproposedlanguage:doubleunderli[le



Attachment 02 —Network Interconnection/AT&T. SOUTHEAST

Page 14 of 28
Cricket Communications, Inc.

Version: 3Q08- Two-Way CMRS ICA —Wireless 02/12/09

order-related activities between and among AT&T-SOUTHEAST and WSP's work groups, including, but not

limited to, the initial establishment of Trunk Groups in an area, designated NPA-NXX relocations, re-homes,

Facility grooming or major network reanangements.

3,5.4 Due dates for the installation of Trunk Groups covered by this Attachment shall be based on each of AT8T-

SOUTHEAST's intra-state Switched Access Services intervals.

3.5.5 Trunk Servicing:

3.5.5.1 The Parties will jointly manage the capacity of Interconnection Trunk Groups. A Trunk Group

Service Request ("TGSR") will be sent by AT8T-SOUTHEAST to notify WSP to establish or make

modifications to existing Trunk Groups. WSP will issue an ASR or WSR, as applicable, to AT8T-

SOUTHEAST's Wireless Access Service Center, to begin the provisioning process as required

below:

3.5.5.1,1 ten (10) business days after receipt of the TGSR or other notification; or

3.5,5.1.2 At any time as a result of WSP's own capacity management assessment.

3.5.5.2 Upon review of the TGSR, if a Party does not agree with the resizing, of the Interconnection Truck

Groups the Parties will schedule a joint planning discussion to take place and conclude within

twenty (20) business days of WSP's receipt of the TGSR. At the joint planning discussion, the

Parties will resolve and mutually agree to the disposition of the TGSR.

3.5.5.3 If the Parties cannot agree on the resizing of the Interconnection Trunk Groups at the joint planning

discussion, then either Party may invoke the dispute resolution provisions of this Agreement,

Further, if ATBT-SOUTHEAST does not receive an ASR or WSR, as applicable, from WSP, or if

WSP does not respond to the TGSR by scheduling a discussion with the other Party within the

twenty (20) business day period, AT&T-SOUTHEAST will attempt to contact WSP to schedule a

joint planning discussion, If WSP will not agree to meet within an additional five (5) business days

and present adequate reason for keeping Trunks operational, AT&T-SOUTHEAST will issue an

ASR or WSR, as applicable, to resize the Interconnection Trunks and Facilities.

3.5.6 Trunk servicing responsibilities for Operator Services trunks used for stand-alone Operator Service or

Directory Assistance are the sole responsibility of WSP.

3.5.7 Utilization:

3,5,7, 1 Under utilization of Interconnection Trunk Groups exists when provisioned capacity is greater than

the current need, Under utilization will be addressed in the following manner:

ISSUE NO. 21

CRICKET PROPOSAL:

3.5.7.2 If an Interconnection Trunk Group ~in r m

request the issuance of an order to resize the Interconnection Trunk Group. In all cases, grade of

service objectives shall be maintained.
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order-relatedactivitiesbetweenandamongAT&T-SOUTHEASTandWSP'sworkgroups,including,but not
limitedto, the initialestablishmentof TrunkGroupsinan area,designatedNPA-NXXrelocations,re-homes,
Facilitygroomingor majornetworkrearrangements.

Due datesfor the installationof TrunkGroupscoveredby thisAttachmentshall bebasedon eachof AT&T-
SOUTHEAST'sintra-stateSwitchedAccessServicesintervals.

3.5.5 TrunkServicing:

3.5.5.1 The Partieswill jointly manage the capacityof InterconnectionTrunk Groups. A Trunk Group
ServiceRequest("TGSR")will besent by AT&T-SOUTHEASTto notifyWSPto establishor make
modificationsto existingTrunkGroups. WSPwill issuean ASR or WSR,as applicable,to AT&T-
SOUTHEAST'sWirelessAccessService Center,to beginthe provisioningprocessas required
below:

3.5.5.1.1 ten (10)businessdaysafterreceiptof the TGSRor othernotification;or

3.5.5.1.2 At anytimeas a resultof WSP'sowncapacitymanagementassessment.

3.5.5.2 Uponreviewof the TGSR,if a Partydoes notagreewith the resizing,of the InterconnectionTruck
Groupsthe Partieswill schedulea joint planningdiscussionto take place and concludewithin
twenty(20) businessdays of WSP's receiptof the TGSR. At the joint planningdiscussion,the
Partieswill resolveandmutuallyagreeto the dispositionof theTGSR.

3.5.5.3 If the Partiescannotagreeonthe resizingof the InterconnectionTrunkGroupsat thejoint planning
discussion,then either Party may invoke the dispute resolutionprovisionsof this Agreement.
Further,if AT&T-SOUTHEASTdoes not receivean ASR or WSR,as applicable,from WSP,or if
WSP does not respondto the TGSRby schedulinga discussionwith the other Party within the
twenty(20) businessday period,AT&T-SOUTHEASTwill attemptto contactWSP to schedulea
joint planningdiscussion. If WSPwill not agreeto meetwithinanadditionalfrye(5) businessdays
and presentadequatereasonfor keepingTrunksoperational,AT&T-SOUTHEASTwill issuean
ASRor WSR,as applicable,to resizethe InterconnectionTrunksandFacilities.

3.5.6 Trunk servicing responsibilitiesfor OperatorServices trunks used for stand-aloneOperator Service or
DirectoryAssistancearethe soleresponsibilityof WSP.

3.5.7 Utilization:

3,5.7.1 Underutilizationof InterconnectionTrunkGroupsexistswhenprovisionedcapacityis greaterthan
the currentneed. Underutilizationwill be addressedinthe followingmanner:

ISSUE NO. 21

CRICKETPROPOSAL:

3.5.7.2 If an InterconnectionTrunkGroup_ utilized,whichshallbe definedin a mutuallyaoreed
uoonmanner,for each monthof any three(3) consecutivemonthsperiod,eitherParty may
requesttheissuanceof anordertoresizetheInterconnectionTrunkGroup.Inallcases,gradeof
serviceobjectivesshallbemaintained.
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AT&T PROPOSAL:

3.5.7.2 If utilization of an Interconnection Trunk Group falls below sixty-five percent (65%) of CCS
capacity for any three (3) consecutive months, either Party may request the issuance of an order

to resize the Interconnection Trunk Group. In all cases, grade of service objectives shall be

maintained.

3.5,7.3 Either Party may send a TGSR to the other Party to trigger changes to the Interconnection Trunk

Groups, based on capacity assessment. Upon receipt of a TGSR, the receiving Party will issue an

ASR or WSR, as applicable, to the other Party, within twenty (20) business days after receipt of the

TGSR.

3.5.7.4 Upon review of the TGSR, if a Party does not agree with the resizing, the Parties will schedule a
joint planning discussion within twenty (20) business days of the receiving Party's receipt of the

TGSR, to resolve and mutually agree to the disposition of the TGSR. If the Parties cannot agree
on the resizing at the joint planning discussion, the Parties may invoke the dispute resolution

provisions of this Agreement.

3.5.7.5 If the Parties cannot agree on the changes to the Interconnection Trunk Groups at the joint

planning discussion, then either Party may invoke the dispute resolution provisions of this

Agreement, Further, if AT&T-SOUTHEAST sent the TGSR to WSP, and WSP does not schedule a
discussion with AT&T-SOUTHEAST within the twenty (20) business day period, then AT&T-

SOUTHEAST will attempt to contact WSP to schedule a joint planning session. If WSP will not

agree to meet within an additional five (5) business days and present adequate reason for keeping
trunks operational, AT&T-SOUTHEAST reserves the right to issue ASRs or WSRs, as appiicable,

to resize the Interconnection Trunk Groups.

3,5.8 Design Blocking Criteria:

3.5.9 Trunk requirements for forecasting and servicing shall be based on the blocking objectives shown in Table 2
below. Trunk requirements shall be based upon time consistent average busy season busy hour twenty

(20) Day averaged loads applied to industry standard Neal-Wilkinson Trunk Group Capacity algorithms (use
Medium day-to-day Variation and 1.0 Peakedness factor until actual traffic data is available) for all final

Trunk Groups.

Table 2

T 2A

T e 2A E ual Access IXC

T e28 Final

T e2C 911
Type 2D (Operator Services

DA/DACC

T 1 0 rator Services 0+, 0-

1%
1%
1%
1%

1%

3.5.10 When Trunks exceed measured blocking thresholds on an average time consistent busy hour for a twenty

(20) business day study period, the Parties shall cooperate to increase the Trunks to the above blocking
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AT&T PROPOSAL:

3.5.7.2 If utilization of an Interconnection Trunk Group falls below sixty-five percent (65%) of CCS
capacity for any three (3) consecutivemonths,either Partymayrequest the issuanceof an order

to resize the InterconnectionTrunk Group. In all cases, grade of service objectives shall be
maintained.

3.5.10

3.5.7.3 Either Party may send a TGSR to the other Party to trigger changes to the Interconnection Trunk

Groups, based on capacity assessment. Upon receipt of a TGSR, the receiving Party will issue an

ASR or WSR, as applicable, to the other Party, within twenty(20) business days after receipt of the
TGSR.

3.5.7.4 Upon review of the TGSR, if a Party does not agree with the resizing, the Parties will schedule a

joint planning discussion within twenty (20) business days of the receiving Party's receipt of the

TGSR, to resolve and mutually agree to the disposition of the TGSR. If the Parties cannot agree
on the resizing at the joint planning discussion, the Parties may invoke the dispute resolution
provisions of this Agreement.

3.5.7.5 If the Parties cannot agree on the changes to the Interconnection Trunk Groups at the joint
planning discussion, then either Party may invoke the dispute resolution provisions of this
Agreement. Further, if AT&T-SOUTHEAST sentthe TGSR to WSP, and WSP does not schedulea

discussion with AT&T-SOUTHEAST within the twenty (20) business day period, then AT&T-
SOUTHEAST will attempt to contact WSP to schedule a joint planning session. If WSP will not

agree to meet within an additional five (5) business days and present adequate reason for keeping
trunks operational, AT&T-SOUTHEAST reserves the right to issue ASRs or WSRs, as applicable,
to resize the Interconnection Trunk Groups.

Design Blocking Criteria:

Trunk requirements for forecasting and servicing shall be based on the blocking objectives shown in Table 2

below. Trunk requirements shall be based upon time consistent average busy season busy hour twenty

(20) Day averaged loads applied to industry standard Neal-Wilkinson Trunk Group Capacity algorithms (use
Medium day-to-day Variation and 1.0 Peakedness factor until actual traffic data is available) for all final
Trunk Groups.

Table 2

Type 2A 1%

Type 2A Equal Access (IXC) 1%
Type 2B (Final) 1%

_ Type 2C (911) 1%
Type 2D (Operator Services 1%

(DNDACC))

Type 1 (Operator Services (0+, 0-)) 1%

When Trunks exceed measured blocking thresholds on an average time consistent busy hour for a twenty
(20) business day study period, the Parties shall cooperate to increase the Trunks to the above blocking
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criteria in a timely manner. The Parties agree that twenty (20) business days is the study period duration

objective.

3.6 Routing And Rating:

3.6, 1

3.6.2

Each WSP NPA-NXX must have a single Rating Point, and that Rating Point must be associated with a
Rate Center, as defined in the applicable AT&T-SOUTHEAST landline state tariff, and as entered into the

LERG. The geographical exchange area of the associated Rate Center must be served by an End Office

Switch or other End Office Switches sub-tending the AT&T-SOUTHEAST Tandem Office Switch, where a
Type 2A Trunk Group is located, or the End Office Switch where a Type 2B or Type 1 Trunk Group is

located. The Rating Point may be designated anywhere in the LATA, when the Commission so rules in a
proceeding binding AT&T-SOUTHEAST. The Rating Point does not have to be the same as the Routing

Point.

Each NPA-NXX assigned to WSP with a Rate Center outside the AT&T-SOUTHEAST franchise area must
be entered into the LERG, such that (a) the NPA-NXX is accurately reflected as rated from the out-af-

franchise Rate Center, and (b) the NPA-NXX is assigned to WSP's serving switching entity or POI that is

located inside the AT&T-SOUTHEAST franchise area, and (c) WSP's switching entity, or POI serving the
NPA-NXX, subtends or is homed on an ATST-SOUTHEAST tandem.

3,6.3

3.6.4

3.6.5

3.6.6

3.6.7

3.6.8

3.6.9

3.7 Trunk G

3.7.1

All terminating traffic delivered by WSP to a Tandem Office Switch destined for publicly dialable NPA-NXXs

served by a switching entity that does not home on that Tandem Office Switch is misrouted. AT&T-

SOUTHEAST shall provide notice to WSP, pursuant to the Notices provisions of this Agreement that such
misrouting has occurred. In the notice, WSP shall be given thirty (30) days to cure such misrouting.

The Parties shall deliver all traffic destined for the other Party's network in accordance with the serving

arrangements defined in the LERG or via the most direct route to avoid inter-tandem routing.

For Type 2 Trunk Groups, i,e„Type 2A and Type 2B, WSP will obtain its own NXX codes from the

administrator and will be responsible for: (a) LERG administration, including updates, and (b) all ASR/WSR

Translations Questionnaire ("TQ") Code opening information necessary for routing traffic on these Trunk

Groups.

AT&T-SOUTHEAST will not route traffic to WSP via a Third Party Tandem, however, WSP may route traffic

to AT8T-SOUTHEAST via a Third Party Tandem where technically feasible.

If either Party originates Section 251 (b)(5) Calls destined for termination to the other Party, but delivers that

traffic to the other Party using the Facilities of a Third Party Telecommunications Carrier, the terminating

Party shall be entitled to charge transport and termination rates to the originating Party, as set forth in the

Pricing Schedule attached hereto. Any charges imposed by the Third Party Telecommunications Carrier are
the responsibility of the originating Party. Notwithstanding any other provision in this Agreement, neither

Party is responsible for payment of such transport and termination rates for traffic destined to the other

Party, when the calling party is the End User of an IXC and not the End User of a Party, or when an IXC

delivers traffic to the network of the terminating Party.

WSP shall not route traffic it receives from or through an IXC that is destined for AT&T-SOUTHEAST's End

Office Switches over the Interconnection Trunks proved by AT&T-SOUTHEAST to WSP pursuant to this

Agreement.

All traffic received by AT&T-SOUTHEAST from WSP at an End Office Switch must terminate to that End

Office Switch. End Offices Switches do not perform Tandem-switching functions.

roup Data Exchange:

Intentionally left blank.
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The Parties agree that twenty (20) business days is the study period duration

Each WSP NPA-NXX must have a single Rating Point, and that Rating Point must be associated with a

Rate Center, as defined in the applicable AT&T-SOUTHEAST landline state tariff, and as entered into the
LERG. The geographical exchange area of the associated Rate Center must be served by an End Office

Switch or other End Office Switches sub-tending the AT&T-SOUTHEAST Tandem Office Switch, where a
Type 2A Trunk Group is located, or the End Office Switch where a Type 2B or Type 1 Trunk Group is
located. The Rating Point may be designated anywhere in the LATA, when the Commission so rules in a

proceeding binding AT&T-SOUTHEAST. The Rating Point does not have to be the same as the Routing
Point.

3.6.2 Each NPA-NXX assigned to WSP with a Rate Center outside the AT&T-SOUTHEAST franchise area must
be entered into the LERG, such that (a) the NPA-NXX is accurately reflected as rated from the out-of-

franchise Rate Center, and (b) the NPA-NXX is assigned to WSP's serving switching entity or POI that is
located inside the AT&T-SOUTHEAST franchise area, and (c) WSP's switching entity, or POI serving the
NPA-NXX, subtends or is homed on an AT&T-SOUTHEAST tandem.

3.6.3 All terminating traffic delivered by WSP to a Tandem Office Switch destined for publicly dialable NPA-NXXs
served by a switching entity that does not home on that Tandem Office Switch is misrouted. AT&T-

SOUTHEAST shall provide notice to WSP, pursuant to the Notices provisions of this Agreement that such

misrouting has occurred. In the notice, WSP shall be given thirty (30) days to cure such misrouting.

The Parties shall deliver all traffic destined for the other Party's network in accordance with the serving
arrangements defined in the LERG or via the most direct route to avoid inter-tandem routing.

For Type 2 Trunk Groups, i.e,, Type 2A and Type 2B, WSP will obtain its own NXX codes from the

administrator and will be responsible for: (a) LERG administration, including updates, and (b) all ASR/WSR
Translations Questionnaire ("TQ") Code opening information necessary for routing traffic on these Trunk
Groups.

3.6.6 AT&T-SOUTHEAST will not route traffic to WSP via a Third Party Tandem, however, WSP may route traffic

to AT&T-SOUTHEAST via a Third Party Tandem where technically feasible.

3.6.7 If either Party odginates Section 251(b)(5) Calls destined for termination to the other Party, but delivers that
traffic to the other Party using the Facilities of a Third Party Telecommunications Carrier, the terminating
Party shall be entitled to charge transport and termination rates to the originating Party, as set forth in the

Pricing Schedule attached hereto. Any charges imposed by the Third Party Telecommunications Carrier are
the responsibility of the originating Party. Notwithstanding any other provision in this Agreement, neither
Party is responsible for payment of such transport and termination rates for traffic destined to the other

Party, when the calling party is the End User of an IXC and not the End User of a Party, or when an IXC

delivers traffic to the network of the terminating Party.

3.6.8 WSP shall not route traffic it receives from or through an IXC that is destined for AT&T-SOUTHEAST's End
Office Switches over the Interconnection Trunks proved by AT&T-SOUTHEAST to WSP pursuant to this

Agreement.

3.6.9 All traffic received by AT&T-SOUTHEAST from WSP at an End Office Switch must terminate to that End

Office Switch. End Offices Switches do not perform Tandem-switching functions.

Trunk Group Data Exchange:

3.7.1 Intentionally left blank.
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3.8 Transmission And Routing Of Exchange Access Service Pursuant To Section 251(C)(2):

3.8.1 This Section provides the terms and conditions for the exchange of traffic between WSP's End Users and

ATB T-SOUTHEAST's End Users for the transmission and routing of Switched Access Services traffic.

3,8.2 IXC T raffic:

3.8.2.1 All traffic between WSP and the ATBT-SOUTHEAST Access Tandem or combined local/Access Tandem

destined to be routed to, or that has been routed from an Interexchange Carrier ("IXC') connected with such
AT&T-SOUTHEAST Access Tandem or combined local/Access Tandem, shall be transported over an Equal

Access Trunk Group. This arrangement requires a separate Trunk Group employing a Type 2 interface,

when AT&T-SOUTHEAST is not able to record WSP-originated traffic to an IXC. WSP also will provide to
AT&T-SOUTHEAST, using industry standard data record formats, recordings of all calls (both completed

calls and attempts) to IXCs from WSP's network, using Trunks employing a Type 2A interface. This Equal

Access Trunk Group will be established for the transmission and routing of all traffic between WSP's End

Users and IXCs, via an AT&T-SOUTHEAST Access Tandem, or combined local/Access Tandem. Where a
separate Equal Access Trunk Group is used, WSP is solely financially responsible for the Facilities,
termination, muxing, Trunk ports and any other equipment used to provide such Equal Access Trunk

Groups,

3.8.3 Originating WSP to Landline InterMTA Traffic;

3.8.3.1 Originating WSP to Landline InterMTA traffic shall be routed over WSP's Type 2A Interconnection

Trunk Groups.

3.8.4 Originating Landline to CMRS Inter-MTA Traffic;

3.8,4.1 This traffic is routed over the Type 2A Interconnection Trunk Groups.

3.8.5 Both Parties agree to abide by the resolution for Ordering and Billing Forum ("OBF") Issue 2308-Recording

and Signaling Changes Required to Support Billing.

4.0 Reci rocal Com ensation

4.1 Classification Of Traffic:

ISSUE NO. 7

CRICKET PROPOSAL:

4.1.1 Telecommunications traffic exchanged between ATBT-SOUTHEAST and WSP pursuant to this Agreement
will be classified as either Section 251(b)(5) Calls, IXC traffic

differ.'atJgIh„or InterMTA Traffic.

AT&T PROPOSAL:

4, 1.1 Telecommunications traffic exchanged between ATBT-SOUTHEAST and WSP pursuant to this Agreement

will be classified as either Section 251(b)(5) Calls, IXC traffic, or InterMTA Traffic.
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3.8 TransmissionAnd RoutingOf Exchange Access Service PursuantTo Section 251(C)(2):

3.8.1 This Section provides the terms and conditions for the exchange of traffic between WSP's End Users and
AT&T-SOUTHEAST's End Users for the transmission and muting of Switched Access Services traffic.

3.8.2 IXC Traffic:

3.8.2.1 All traffic between WSP and the AT&T-SOUTHEAST Access Tandem or combined local/Access Tandem
destined to be routed to, or that has been routed from an Interexchange Carrier ("IXC') connected with such
AT&T-SOUTHEAST Access Tandem or combined local/Access Tandem, shall be transported over an Equal
Access Trunk Group. This arrangement requires a separate Trunk Group employing a Type 2 interface,
when AT&T-SOUTHEAST is not able to record WSP-originated traffic to an IXC. WSP also will provide to

AT&T-SOUTHEAST, using industry standard data record formats, recordings of all calls (both completed
calls and attempts)to IXCs from WSP's network, usingTrunks employinga Type 2A interface. This Equal

Access Trunk Group will be established for the transmission and routing of all traffic between WSP's End
Users and IXCs, via an AT&T-SOUTHEAST Access Tandem, or combined local/Access Tandem. Where a

separate Equal Access Trunk Group is used, WSP is solely financially responsible for the Facilities,
termination, muxing, Trunk ports and any other equipment used to provide such Equal Access Trunk

Groups.

3.8.3 Originating WSP to Landline InterMTA Traffic:

3.8.3.1 Originating WSP to Landline InterMTA traffic shall be routed over WSP's Type 2A Interconnection

Trunk Groups.

3.8.4 Originating Landline to CMRS Inter-MTA Traffic:

3.8.4.1 This traffic is routed over the Type 2A Interconnection Trunk Groups.

3.8.5 Both Parties agree to abide by the resolution for Ordering and Billing Forum (=OBF") Issue 2308-Recording

and Signaling Changes Required to Support Billing.

4.0 Reciprocal Compensation

4,1 ClassificationOf Traffic:

ISSUE NO. 7

CRICKET PROPOSAL:

4.1.1 Telecommunicationstrafficexchanged betweenAT&T-SOUTHEAST and WSP pursuant to this Agreement
will be classifiedas either Section251(b)(5) Calls, IXC trafficthatoriainates inone MTA and terminatesina

differentMTA. or InterMTA Traffic.

AT&T PROPOSAL:

4.1.1 Telecommunicationstrafficexchanged between AT&T-SOUTHEAST and WSP pursuant to this Agreement
will be classified as either Section 251(b)(5) Calls, IXC trail',;, or InterMTA Traffic.
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4.1.2

4.1.3

The Parties agree that ISP-bound traffic between them in the mobile-to-land direction shall be treated as
Telecommunications traffic for purposes of this Agreement, and compensation for such traffic shall be based
on the jurisdictional end points of the cali. Accordingly, no additional or separate measurement or tracking

of ISP-bound traffic shall be necessary. The Parties agree there is and shall be no ISP traffic exchanged
between them in the land-to-mobile direction under this Agreement.

The Parties agree that IP-enabled (including, without limitation, voice over Internet protocol ("YolP")) traffic

between them in the mobile-to-land and the land-to-mobile direction shall be treated as Telecommunications

traffic for purposes of this Agreement, and compensation for such traffic shaH be based on the jurisdictional

end points of the call. Accordingly, no additional or separate measurement or tracking of IP-enabled traffic

shall be necessary.

ISSUE NO. 7

CRICKET PROPOSAL:

4.1.4

AT&T PROPOSAL:

4.1.4 The IntraMTA traffic delivered to the other Party by a third party carrier is de minimis at this time. At

such time either Party can substantiate that such traffic is no longer de minimis, the terms and
conditions for this traffic shall be implemented.

4.2 Compensation For Local Authorized Services Interconnection:

4.2.1 Compensation rates for Interconnection are contained in the Pricing Schedule attached hereto.

4.2.2 Compensation for Local Authorized Services Interconnection:

4.2.2. 1 Compensation for Section 251(b)(5) Calls, Transport and Termination. Subject to the limitations

set forth below in Section 4.2.3 below, AT&T-SOUTHEAST shall compensate WSP for the

transport and termination of Section 251(b)(5) Calls originating on AT&T-SOUTHEAST's network

and terminating on WSP's network. WSP shall compensate ATBT-SOUTHEAST for the transport

and termination of Section 251(b)(5) Calls originating on WSPs network and terminating on AT&T-

SOUTHEAST's network. The rates for this reciprocal compensation are set forth in the Pricing

Schedule attached hereto.

ISSUE NO. 9

CRICKET PROPOSAL:

4.2.2.2 Conversion to Bill and Keep for Section 251(b)(5) Calls traffic Compensation. If at some point

following the effective date of this Agreement, the Section 251(b)(5) Calls trafic exchanged
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4.1.2 The Parties agree that ISP-bound traffic between them in the mobile-to-landdirection shall be treated as
Telecommunications traffic for purposes of this Agreement, and compensation for such traffic shallbe based

on the jurisdictional end points of the call. Accordingly, no additional or separate measurement or tracking
of ISP-bound traffic shall be necessary. The Parties agree there is and shall be no ISP traffic exchanged
between them in the land-to-mobile direction under this Agreement.

4.1.3 The Parties agree that IP-enabled (including, without limitation, voice over Internet protocol ("VolP")) traffic
between them in the mobile-to-land and the land-to-mobile direction shall be treated as Telecommunications

traffic for purposes of this Agreement, and compensation for such traffic shall be based on the jurisdictional

end points of the call. Accordingly, no additional or separate measurement or tracking of IP-enabled traffic

shall be necessary.

ISSUE NO. 7

CRICKET PROPOSAL:

4.1.4 Intentionallyleft blank,

AT&T PROPOSAL:

4.14 The IntraMTA traffic delivered to the other Party by a third party carrier is de minimis at this time. At
such time either Party can substantiate that such traffic is no longer de minimis, the terms and

conditions for this traffic shall be implemented.

42 Compensation For Local Authorized Services Interconnection:

4.2,1 Compensation rates for Interconnection are contained in the Pricing Schedule attached hereto.

4.2.2 Compensation for Local Authorized Services Interconnection:

4.2.2,1 Compensation for Section 251(b)(5) Calls, Transport and Termination. Subject to the limitations
set forth below in Section 4.2.3 below, AT&T-SOUTHEAST shall compensate WSP for the

transport and termination of Section 251(b)(5) Calls originating on AT&T-SOUTHEAST's network
and terminating on WSP's network. WSP shall compensate AT&T-SOUTHEAST for the transport

and termination of Section 251(b)(5) Calls originating on WSP's network and terminating on AT&T-
SOUTHEAST's network. The rates for this reciprocal compensation are set forth in the Pricing

Schedule attached hereto.

ISSUE NO. 9

CRICKET PROPOSAL:

4.2,2.2 Conversion to Bill and Keep for Section 251(b)(5) Calls traffic Compensation. If at some point

following the effective date of this Agreement, the Section 251(b)(5) Calls traffic exchanged
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between the Parties becomes balanced, such that it falls within the stated agreed balance below

("Traffic Balance Threshold" ), either Party may request a bill and keep arrangement to satisfy the

Parties' respective usage compensation payment obligations regarding Section 251(b)(5) Calls

traffic. For purposes of this Agreement, the Traffic Balance Threshold is reached when the Section

251(b)(5) Calls traffic exchanged both directly and indirectly, reaches or falls between 60% / 40%,
in either the wireless-to-landline or landline-to-wireless direction for at least three (3) consecutive

months. When the actual usage data for such period indicates that the Section 251(b)(5) Calls

traffic exchanged, both directly and indirectly, falls within the Traffic Balance Threshold, then either

Party may provide the other Party a written request, along with verifiable information supporting

such request, to eliminate billing for Section 251(b)(5) Calls traffic usage. Upon written consent by

the Party receiving the request, which shall not be withheld unreasonably, there will be no billing

for Section 251(b)(5) Calls traffic usage on a going forward basis unless otherwise agreed to by

both Parties in writing. The Parties' agreement to eliminate billing for Section 251 (b)(5) Calls traffic

carries with it the precondition regarding the Traffic Balance Threshold discussed above. As such,

the two points have been negotiated as one interrelated term containing specific rates and

conditions, which are non-separable for purposes of this Subsection 4.2.2.2.

4.2.2.2.2

4.2.2.2.3

4.2.2.2.4

4.2.2.2.5

4.2.2.2.6

4,2.2.2.7

4.2.2.2.8

4.2.2.2.9

4.2.2.2.10

nk

AT&T PROPOSAL:

4.2.2.2 For purposes of this section, "Qualifying Traffic" means Section 251(b)(5) Calls traffic and

mobile. to-land ISP-Bound Traffic, as defined in General Terms and Conditions Section 2

"Definitions of this Agreement" originated and terminated between ATT (STATE) and WSP.

Qualifying Traffic does not include IntraLATA Toll Traffic, Meet Point Billing Traffic,

InterMTA Traffic, Transit Traffic or Terminating InterMTA Traffic. Upon mutual agreement

that Qualifying Traffic between the Parties has been within +-5'/o of equilibrium (50'/o) for 3

consecutive months, Bill and Keep shall be implemented prospectively as the reciprocal

compensation arrangement for Qualifying Traffic so long as Qualifying Traffic exchanged

remains within +/. 5'/o of equilibrium ("In Balance" ).

4.2,2.2.1 The calculation for determining whether traffic is In Balance will be based on the

difference between the total Qualifying Traffic originated by each Parties End

Users terminated to the other Parties End Users, divided by the sum of both

[Draft ICA with each Party's Proposed Language 06.23.10)]

AT&T-SOUTHEAST proposed language: bold font
Cricket proposed language: doub~dsrtioa

Attachment02 - NetworkInterconnection/AT&T-SOUTHEAST
Page19of 28

CricketCommunications,Inc.
Version:3Q08- Two-WayCMRSICA- Wireless02/12/09

between the Parties becomes balanced, such that it falls within the stated agreed balance below

(=Traffic Balance Threshold"), either Party may request a bill and keep arrangement to satisfy the

Parties' respective usage compensation payment obligations regarding Section 251(b)(5) Calls
traffic. For purposes of this Agreement, the Traffic Balance Threshold is reached when the Section
251(b)(5) Calls traffic exchanged both directly and indirectly, reaches or falls between 60% / 40%,
in either the wireless-to-landline or landline-to-wireless direction for at least three (3) consecutive

months. When the actual usage data for such period indicates that the Section 251(b)(5) Calls
traffic exchanged, both directly and indirectly, falls within the Traffic Balance Threshold, then either

Party may provide the other Party a written request, along with verifiable information supporting
such request, to eliminate billing for Section 251(b)(5) Calls traffic usage. Upon written consent by

the Party receiving the request, which shall not be withheld unreasonably, there will be no billing
for Section 251(b)(5) Calls traffic usage on a going forward basis unless otherwise agreed to by

both Parties in writing. The Parties' agreement to eliminate billing for Section 251(b)(5) Calls traffic
carries with it the precondition regarding the Traffic Balance Threshold discussed above. As such,
the two points have been negotiated as one interrelated term containing specific rates and
conditions, which are non-separable for purposes of this Subsection 4.2.2,2.

4.2.2.2.1

4.2.2.2.2

4.2.2.2.3

4.2.2.2.4

4.2.2.2.5

4.2.2.2.6

4.2.2.2.7

4.2.2.2.8

4.2.2.2.9

4.2.2.2.10

Intentionallyleftblank.

Intentionailv left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

Intentionally left blank.

intentionally left blank.

Intentionally left blank.

Intentional.tyleft blank.

Intentionally left blank.

AT&T PROPOSAL:

4.2.2.2 For purposes of this section, "Qualifying Traffic" means Section 251(b)(5) Calls traffic and
mobile.to-land ISP-Bound Traffic, as defined in General Terms and Conditions Section 2
"Definitions of this Agreement" originated and terminated between ATT (STATE) and WSP.

Qualifying Traffic does not include IntraLATA Toll Traffic, Meet Point Billing Traffic,
InterMTA Traffic, Transit Traffic or Terminating InterMTA Traffic. Upon mutual agreement

that Qualifying Traffic between the Parties has been within +-5% of equilibrium (50%) for 3

consecutive months, Bill and Keep shall be implemented prospectively as the reciprocal

compensation arrangement for Qualifying Traffic so long as Qualifying Traffic exchanged
remains within +/.5% of equilibrium ("In Balance").

4.2.2.2.1 The calculation for determining whether traffic is In Balance will be based on the
difference between the total Qualifying Traffic originated by each Parties End
Users terminated to the other Parties End Users, divided by the sum of both
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4.2.2.2.2

4.2.2.2.3

4.2.2.2.4

4.2.2.2.5

4.2,2.2.6

4.2.2.2.7

4.2.2,2.8

4.2.2.2.9

Parties' End Users' terminated Qualifying Traffic multiplied by 100.

If bill and keep is implemented pursuant to subsection 4.2.2.2 above and
Qualifying Traffic is thereafter determined to be not In Balance for three (3)
consecutive months, bill and keep shall no longer apply and $0.0007 per MOU
shall immediately apply to all Qualifying Traffic.

Once $0.0007 applies to Qualifying Traffic pursuant to subsection 4.2.2.2.2
above, it will apply for the remaining term of this Agreement.

In the event that either Party disputes whether the Parties' Qualifying Traffic is
In Balance, the Parties agree to work cooperatively to reconcile the
inconsistencies in their usage data.

Should the Parties be unable to agree on the amount or balance of Qualifying
Traffic exchanged between their End Users, either Party may invoke the dispute
resolution procedures under this Agreement.

Any change in methodology either to bill and keep from billing or from bill and
keep to billing will apply prospectively only.

Upon reasonable belief that traffic other than Qualifying Traffic is being
terminated under the bill and keep arrangement provided for herein, either Party
may request a meeting to address the matter. The Parties will consult with each
other to attempt to resolve issues without the need for an audit. Should no
resolution be reached within 60 days, an audit may be requested and will be
conducted by an independent auditor under an appropriate non-disclosure
agreement. Only one audit may be conducted at the request of each Party
within a six.month period.

The auditing Party will pay the audit costs unless the audit reveals that more
than 10% of the traffic that the audited Party is delivering to the auditing Party
for termination is not Qualifying Traffic, in which case the audited Party will bear
the cost of the audit and will pay appropriate compensation pursuant to Pricing
Sheet (Wireless) for such traffic with interest as set forth in Section 10.3.1 of the
General Terms and Conditions. The audit shall be conducted either by the
Auditing Party's employee(s) or an independent auditor acceptable to both
Parties.

The Parties will consult and negotiate in good faith to resolve any issues of
accuracy or integrity of data collected, generated, or reported in connection
with audits or otherwise.

4.2.2.2.10 The audit provisions set out above do not alter or affect audit provisions set out
elsewhere in this Agreement.

4.2.3 Traffic Not Subject to Reciprocal Compensation:

4.2.3.1 Exclusions. Reciprocal compensation shall apply solely to the transport and termination of Section
251(b)(5) Calls. Reciprocal compensation shall not apply Io the following:

(Oralt ICA with each Party's Proposed Language 06.23.10)]
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4.2.2.2.2

4.2.2.2.5

4.2.2.2.8

4.2.2.2.9

4.2.2.2.10

Parties' End Users' terminated Qualifying Traffic multiplied by 100.

If bill and keep is implemented pursuant to subsection 4.2.2.2 above and

Qualifying Traffic is thereafter determined to be not In Balance for three (3)

consecutive months, bill and keep shall no longer apply and $0.0007 per MOU
shall immediately apply to all Qualifying Traffic.

Once $0.0007 applies to Qualifying Traffic pursuant to subsection 4.2.2.2.2

above, itwill apply for the remaining term of this Agreement.

In the event that either Party disputes whether the Parties' Qualifying Traffic is
In Balance, the Parties agree to work cooperatively to reconcile the
inconsistencies in their usage data.

Should the Parties be unable to agree on the amount or balance of Qualifying
Traffic exchanged between their End Users, either Party may Invoke the dispute
resolution procedures under this Agreement.

Any change in methodology either to bill and keep from billing or from bill and
keep to billing will apply prospectively only.

Upon reasonable belief that traffic other than Qualifying Traffic is being

terminated under the bill and keep arrangement provided for herein, either Party
may request a meeting to address the matter. The Parties will consult with each
other to attempt to resolve issues without the need for an audit. Should no

resolution be reached within 60 days, an audit may be requested and will be

conducted by an independent auditor under an appropriate non-disclosure

agreement. Only one audit may be conducted at the request of each Party
within a six.month period.

The auditing Party will pay the audit costs unless the audit reveals that more

than 10% of the traffic that the audited Party is delivering to the auditing Party

for termination is not Qualifying Traffic, in which case the audited Party will bear
the cost of the audit and will pay appropriate compensation pursuant to Pricing
Sheet (Wireless) for such traffic with interest as set forth in Section 10.3.1 of the

General Terms and Conditions. The audit shall be conducted either by the
Auditing Party's employee(s) or an independent auditor acceptable to both
Parties.

The Parties will consult and negotiate in good faith to resolve any issues of

accuracy or integrity of data collected, generated, or reported in connection
with audits or otherwise.

The audit provisions set out above do not alter or affect audit provisions set out
elsewhere in this Agreement.

4.2.3 Traffic Not Subject to Reciprocal Compensation:

4.2.3.1 Exclusions. Reciprocal compensation shall apply solely to the transport and termination of Section
251(b)(5) Calls. Reciprocal compensation shall not apply to the following:

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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4.2.3.1.1 Non-CMRS traffic (traffic that is not intended to originate or terminate to a mobile

station using CMRS frequency);

4.2.3.1.2 Toll-free calls, e.g. , 800/888, Information Services Traffic, 500 and 700 calls;

4,2.3.1.3 Third Party Traffic;

4.2.3.1.4 Non-facility based traffic;

4.2.3,1.5 Paging Traffic;

4.2.3.1.6 InterMTA Traffic

ISSUE NO. 7

CRICKET PROPOSAL:

4.2.3.1.8 IXC Traffic h
'

i

; and,

AT&T PROPOSAL:

4.2.3.1,7 1+ IntraMTA calls that are handed off to an IXC;

4.2.3.1,8 IXC Traffic; and,

4.2.3.1.9 Any other type of traffic found to be exempt from reciprocal compensation by the FCC

or the Commission.

4.3 Billing For Reciprocal Compensation:

4.3.1 Each Party will record its terminating minutes of use for all calls from the other Party. Each Party will

perform the necessary call recording and rating for calls, and shall be responsible for billing and collection
from its End Users. Except as specifically provided herein, each Party shall use procedures that record and

measure actual usage for purposes of providing invoices to the other Party,

4.3.2 The Parties recognize that WSP may not have the technical ability to measure actual usage and bill AT&T-

SOUTHEAST pursuant to this Agreement.

4.3,3 To the extent WSP does not have the ability to measure and bill the actual amount of AT&T-SOUTHEAST-
to-WSP Section 251(b)(5) Calls traffic, WSP shall bill AT&T-SOUTHEAST, using the surrogate billing factor,
as described in Sections 4.3.4 below and 4.3.5 below.

4.3,4 To determine the amount of AT&T-SOUTHEAST originated Section 251 (b)(5) traffic terminated by WSP to

be billed by WSP to AT&T-SOUTHEAST, WSP will utilize the Surrogate Billing Factor as follows:

ISSUE NO. 8

[Draft ICA with each Party's Proposed Language 06.23.10)j
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Non-CMRStraffic(trafficthatisnotintendedtooriginateorterminatetoa mobile
stationusingCMRSfrequency);

Toll-freecalls,e.g.,800/888,InformationServicesTraffic,500and700calls;

ThirdPartyTraffic;

Non-facilitybasedtraffic;

PagingTraffic;

InterMTATraffic

ISSUE NO. 7

CRICKETPROPOSAL:

Intentionallyleftblank.

IXCTrafficthatoriainatesinoneMTAandterminatesin adifferentMTA('i.e.InterMTA
traffic,per4.2.3.1.6.above_:and,

AT&TPROPOSAL:

1+IntraMTAcallsthat arehandedoff to an IXC;

IXCTraffic;and,

4.3

4.2.3.1.9 Any othertypeof trafficfoundto beexemptfromreciprocalcompensationbythe FCC
or the Commission.

BillingForReciprocalCompensation:

4.3.1 Each Parly will record its terminatingminutesof use for all calls from the other Party. Each Party will
performthe necessa_ call recordingand ratingfor calls, andshall be responsiblefor billingand collection
fromits EndUsers. Exceptas specificallyprovidedherein,eachPartyshalluse proceduresthat recordand
measureactualusagefor purposesof providinginvoicesto theother Party.

The PartiesrecognizethatWSP maynot havethe technicalabilityto measureactualusageand billAT&T-
SOUTHEASTpursuantto thisAgreement.

To the extentWSPdoes not havethe abilityto measureandbill the actualamountof AT&T-SOUTHEAST-
to-WSPSection251(b)(5)Callstraffic,WSPshall billAT&T-SOUTHEAST,usingthesurrogatebillingfactor,
as describedin Sections4.3.4belowand4.3.5below.

4.3.4 To determinethe amountof AT&T-SOUTHEASTodginatedSection251(b)(5) trafficterminatedby WSPto
be billedbyWSPto AT&T-SOUTHEAST,WSPwill utilizethe SurrogateBillingFactoras follows:

ISSUE NO. 8

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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CRICKET PROPOSAL:

4,3.4.1 The Section 251(b)(5) MOUs originated by AT&T-SOUTHEAST and terminated by WSP for which

WSP is to bill AT&T-SOUTHEAST shall be equal to (the Section 251 (b)(5) MOUs billed by AT&T-

SOUTHEAST to WSP) divided by (1 - Surrogate Billing Factor) multiplied by (Surrogate Billing

Factor).

EXAMPLE

Land-to-Mobile Section
251(b)(5) MOUs

Mobile-to-Land i{gal MOUs Surrogate Billing

Factor
(1 - Surrogate Billing Factor)

AT&T PROPOSAL:

4.3.4.1 The Section 251(b)(5) MOUs originated by AT8T-SOUTHEAST and terminated by WSP for which

WSP is to bill AT&T-SOUTHEAST shall be equal to (the Section 251(b)(5) MOUs billed by AT&T-

SOUTHEAST to WSP) divided by (1 - Surrogate Billing Factor) multiplied by (Surrogate Billing

Factor).

Land-to-Mobile Section

251(b)(5) MOUs

Mobile-to-Land Section 251(b)(5)
MOUs

Surrogate Billing

Factor
(1- Surrogate Billing Factor)

EXAMPLE

Land-to-Mobile Section 251(b)(5) Calls Traffic

Conversation MOU's = [mobile-to-land Section 251(b)(5) Conversation MOU's/(1- Surrogate Billing

Factor)]
"

Surrogate Billing Factor

Mobile-to-Land Conversation MOU's = 15,000
Surrogate Billing Factor = .20
Land-to-Mobile Section 251(b)(5) Calls Conversation MOU's = [15,000/(1-.20)]".20

=3,750 Conversation MOU's

4,3.5 When WSP uses the surrogate billing factor billing method set forth above, WSP shall itemize on each of its

bills the corresponding AT8T-SOUTHEAST billing account numbers by state, for land-to-mobile Section

251(b)(5) Calls Traffic Conversation MOUs to which the surrogate billing factor is applied. All adjustment
factors and resultant adjusted amounts shall be shown for each line item, including, as applicable, but not

limited to, the surrogate billing factor as provided in this Section 4, the blended call set-up and duration

factors (if applicable), the adjusted call set-up and duration amounts (if applicable), the appropriate rate and
amounts.

4.3.6 The surrogate billing factors are based on WSP-specific, state-specific information available to AT&T-

SOUTHEAST and/or supplied by WSP and will therefore apply only to WSP and not to any other wireless

service provider, if any, that adopts this Agreement.

4.3.7 Except as provided in this Section 4, see the General Terms and Conditions for general billing requirements,

4,4 Compensation For InterMTA Traffic:

[Draft ICA with each Party's Proposed Language 06.23.10)]
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CRICKETPROPOSAL:

4.3.4.1 The Section251(b)(5)MOUsoriginatedby AT&T-SOUTHEASTandterminatedbyWSPfor which
WSPis to billAT&T-SOUTHEASTshall be equalto (the Section251(b)(5)MOUsbilledby AT&T-
SOUTHEASTto WSP) divided by (1 - SurrogateBilling Factor)multipliedby (SurrogateBilling
Factor).

EXAMPLE

Land-to-MobileSection
251(b)(5)MOUs

Mobile-to-Land_ MOUs SurrogateBilling
x Factor

(1 - SurrogateBillingFactor)

AT&TPROPOSAL:

4.3.4.1 The Section251(b)(5)MOUsoriginatedby AT&T-SOUTHEASTandterminatedby WSPfor which
WSP is to billAT&T-SOUTHEASTshallbe equal to (the Section251(b)(5)MOUsbilledby AT&T-
SOUTHEASTto WSP) divided by (1 - SurrogateBillingFactor) multipliedby (SurrogateBilling
Factor).

Land-to-MobileSection Mobile-to-LandSection251(b)(5) SurrogateBilling
= MOUs x

251(b)(5)MOUs Factor
(1- SurrogateBillingFactor)

EXAMPLE
Land-to-MobileSection251(b)(5)CallsTraffic
ConversationMOU's= [mobile-to-landSection251(b)(5)ConversationMOU's/(1- SurrogateBilling
Factor)]*

SurrogateBillingFactor

Mobile-to-LandConversationMOU's= 15,000
SurrogateBillingFactor= .20
Land-to-MobileSection251(b)(5)CallsConversationMOU's= [15,000/(1-.20)]*.20

=3,750ConversationMOU's

4.4

4.3.5 WhenWSPuses thesurrogatebillingfactorbillingmethodsetforthabove,WSP shallitemizeon eachof its
bills the correspondingAT&T-SOUTHEASTbilling accountnumbersby state,for land-to-mobileSection
251(b)(5)CallsTraffic ConversationMOUsto whichthe surrogatebillingfactor is applied. All adjustment
factorsandresultantadjustedamountsshallbe shownfor each line item, including,as applicable,but not
limitedto, the surrogatebillingfactor as providedin this Section4, the blendedcall set-upand duration
factors(if applicable),the adjustedcall set-upanddurationamounts(if applicable),the appropriaterate and
amounts.

4.3.6 The surrogatebilling factors are based on WSP-specific,state-specificinformationavailableto AT&T-
SOUTHEASTand/orsuppliedby WSP andwill thereforeapply onlyto WSP and notto any otherwireless
serviceprovider,if any,that adoptsthisAgreement.

4.3.7 Exceptas providedinthisSection4, see the GeneralTermsandConditionsfor generalbillingrequirements.

CompensationForInterMTATraffic:

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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4.4.1 Originating WSP-to-Landline InterMTA Traffic:

4.4.1.1

4,4.1.2

Except as provided for in Section 4.4.1.2 below, all Originating WSP to Land InterMTA Traffic is

subject to the rates, terms and conditions set forth in AT&T-SOUTHEAST's Federal and/or State

Access Service tariffs and is owed and payable to AT&T-SOUTHEAST, All Originating WSP to

Land InterMTA Traffic must be routed over Type 2A Interconnection Trunk Groups in accordance

with section 3.8, above.

The Parties agree that for any Originating WSP to Land InterMTA Traffic that is routed over Local

Interconnection or Equal Access trunks, AT&T-SOUTHEAST is authorized to charge, and WSP will

pay to AT&T-SOUTHEAST for such traffic, the Originating WSP to Land InterMTA Traffic rate

stated in the Pricing Schedule attached hereto. As of the effective date of this agreement, the

Parties have agreed that the percentage of traffic considered Originating WSP to Land InterMTA

Traffic shall be 0.4 percent (0.4%) of the total WSP-originated traffic terminated by AT&T-

SOUTHEAST and delivered to AT&T-SOUTHEAST over Type 2A Interconnection Trunk Groups
("Originating WSP to Land InterMTA Traffic Factor" ). Changes to the Originating WSP to Land

InterMTA Factor will be subject to paragraph 4.4.1.4.

ISSUE NO. 11

CRICKET PROPOSAL:

4.4.1.3
cail record for all WSP-originated IntraMTA and InterMTA traffic, as set forth in ATIS' Network

Interconnection Interoperability Forum reference document ATIS-0300011. For all traffic

measurements, the Parties will use fraff~udjm as the preferred method to classify the call as
InterMTA-Interstate and lnterMTA-Intrastate for negotiating an Originating WSP to Land InterMTA

mutually agreed upon indicator that identifies cell site or originating Mobile Telephone Switching

Office ("MTSO") to classify the call as InterMTA-Interstate and InterMTA-Intrastate for use in

negotiating a Originating WSP to Land InterMTA Traffic factor.

AT&T PROPOSAL:

4.4.1.3 Where technically feasible, WSP agrees to provide the Jurisdiction Information Parameter ("JIP")

in the call record for all WSP-originated IntraMTA and InterMTA traffic, as set forth in ATIS'

Network Interconnection Interoperability Forum reference document ATIS-0300011. For all traffic

measurements, the Parties will use JIP as the preferred method to classify the call as InterMTA-

Interstate and InterMTA-Intrastate for negotiating an Originating WSP to Land InterMTA Traffic

factor. If WSP fails to populate JIP in accordance with the industry standard, then AT&T-

SOUTHEAST will use either Originating Location Routing Number ("OLRN"), or originating

NPA/NXX (calling party), or another mutually agreed upon indicator that identifies cell site or

originating Mobile Telephone Switching Office ("MTSO") to classify the call as InterMTA-Interstate

and InterMTA-Intrastate for use in negotiating a Originating WSP to Land InterMTA Traffic factor.

[Draft ICA with each Party's Proposed Language 06.23.10)]
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Originating WSP-to-Landline InterMTA Traffic:

4.4.1.1 Except as provided for in Section 4.4.1.2 below, all Originating WSP to Land InterMTA Traffic is

subject to the rates, terms and conditions set forth in AT&T-SOUTHEAST's Federal and/or State
Access Service tariffs and is owed and payable to AT&T-SOUTHEAST, All Originating WSP to
Land InterMTA Traffic must be routed over Type 2A Interconnection Trunk Groups in accordance

with section 3.8, above.

4.4.1.2 The Parties agree that for any Originating WSP to Land InterMTA Traffic that is routed over Local
Interconnection or Equal Access trunks, AT&T-SOUTHEAST is authorized to charge, and WSP will
pay to AT&T-SOUTHEAST for such traffic, the Originating WSP to Land InterMTA Traffic rate

stated in the Pricing Schedule attached hereto. As of the effective date of this agreement, the
Parties have agreed that the percentage of traffic considered Originating WSP to Land InterMTA
Traffic shall be 0.4 percent (0.4%) of the total WSP-originated traffic terminated by AT&T-

SOUTHEAST and delivered to AT&T-SOUTHEAST over Type 2A Interconnection Trunk Groups
("Originating WSP to Land InterMTA Traffic Factor"). Changes to the Originating WSP to Land
InterMTA Factor will be subject to paragraph 4.4.1.4.

ISSUE NO. 11

CRICKET PROPOSAL:

4.4.1.3 At its sole discretion. WSP agrees to provide the JurisdictionInformationParameter ("JIP") in the
call record for all WSP-originated IntraMTA and InterMTA traffic, as set forth in ATIS' Network
Interconnection Interoperability Forum reference document ATIS-0300011. For all traffic
measurements, the Parties will use traffic studies as the preferred method to classify the call as

InterMTA-Interstate and InterMTA-Intrastate for negotiating an Originating WSP to Land InterMTA
Traffic factor. If WSP does not orovid.__eJIP, then the Parti will use a traffic study, or another

mutually agreed upon indicator that identifies cell site or originating Mobile Telephone Switching

Office ("MTSO") to classify the call as InterMTA-Interstate and InterMTA-Intrastate for use in

negotiating a Originating WSP to Land InterMTA Traffic factor.

AT&T PROPOSAL:

4.4.1,3 Where technically feasible, WSP agrees to providethe JurisdictionInforTnationParameter ("JIP")
in the call record for all WSP-originated IntraMTA and InterMTA traffic, as set forth in ATIS'
Network InterconnectionInteroperabilityForum referencedocumentATIS-0300011. For all traffic
measurements,the Parties will use JIP as the preferred method to classifythe call as InterMTA-

Interstateand InterMTA-Intrastatefor negotiatingan Originating WSP to Land InterMTA Traffic

factor. If WSP fails to populate JIP in accordance with the industry standard, then AT&T-
SOUTHEAST will use either Originating Location Routing Number ("OLRN"), or originating

NPNNXX (calling party), or another mutuallyagreed upon indicatorthat identifiescell site or

originatingMobile Telephone SwitchingOffice ("MTSO") to classifythe call as InterMTA-Interstate
and InterMTA-Intrastatefor use innegotiatinga Originating WSP to Land InterMTATrafficfactor.
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4.4.1.4 AT&T-SOUTHEAST and WSP each maintain the right, on a quarterly basis, to notify the other

Party that the existing Originating WSP to Land InterMTA Traffic factor does not accurately reflect

the proportion of WSP-originated Originating WSP to Land InterMTA Traffic terminated by AT&T-

SOUTHEAST over local trunks. AT&T-SOUTHEAST and WSP agree to negotiate a new

Originating WSP to Land InterMTA Traffic factor within thirty (30) days of receiving such notice and

to amend the Agreement to reflect the newly negotiated factor, The revised Originating WSP to

Land InterMTA Traffic factor will go into effect upon approval of such amendment by the

Commission. Should AT&T-SOUTHEAST and WSP not reach agreement on a new Originating

WSP to Land InterMTA Traffic factor within thirty (30) days of receiving notice, AT&T-SOUTHEAST

and WSP agree to use the dispute resolution process set forth in Section 12.0 of the General

Terms and Conditions of this Agreement.

4.4,2 Originating Landline-to-WSP InterMTA Traffic:

ISSUE NO. 10(a)

CRICKET PROPOSAL:

4.4.2.1
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AT&T PROPOSAL:

4.4.2.1 For ATLT.SOUTHEAST originated landline-to. WSP traffic that, at the beginning of the call:

(a) originates on ATST-SOUTHEAST's network in one IIIITA; and, (b) is delivered to the

[Draft I CA with each Party's Proposed Language 06.23.10)]
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4.4.1.4 AT&T-SOUTHEASTand WSP each maintain the right,on a quartedybasis, to notify the other
Party that the existingOdginatingWSPto LandInterMTATrafficfactordoes not accuratelyreflect
the proportionof WSP-originatedOriginatingWSPto LandInterMTATrafficterminatedby AT&T-
SOUTHEASTover local trunks. AT&T-SOUTHEASTand WSP agree to negotiate a new
OriginatingWSPto LandInterMTATrafficfactorwithinthirty (30)daysof receivingsuchnoticeand
to amendthe Agreementto reflectthe newlynegotiatedfactor. The revisedOriginatingWSP to
Land InterMTA Traffic factor will go into effect upon approval of such amendmentby the
Commission. ShouldAT&T-SOUTHEASTand WSP not reachagreementon a new Originating
WSP toLandInterMTATrafficfactorwithinthirty (30)daysof receivingnotice,AT&T-SOUTHEAST
and WSP agree to use the disputeresolutionprocessset forth in Section12.0 of the General
TermsandConditionsof thisAgreement.

4.4.2 OdginatingLandline-to-WSPInterMTATraffic:

ISSUE NO. 10(a)

CRICKETPROPOSAL:

4.4.2.1

4.4.2.2

The Partiesaoreethat for any Orioinatinolandlineto WSP InterMTATraffic that is routedover
Type2AInterconnectionTrunkGroups.WSPis authorizedto charae,andAT&T-SOUTHEASTwill
Dayto WSP for such traffic,the Odoinatinalandlineto WSP InterMTATraffic rate statedin the
Pricina Scheduleattachedhereto. As of the effectivedate of this aareement,the Partieshave
agreedthatthe oercentaoeof trafficconsideredOriainatinalandlineto WSP InterMTATrafficshall
beone (1)percentof thetotalAT&T-SOUTHEAST-odoinatedtraffic terminatedby anddeliveredto
WSP over TvDe2A InterconnectionTrunkGroupsf"Odoinatinolandlineto WSP InterMTATraffic
Factor"l. Chancesto the Oriainatinalandlineto WSP InterMTATraffic Factorwill be subiectto
Daraaraoh4.4.2.2. All Oriainatinelandlineto WSP InterMTATrafficmust beroutedover Type2A
InterconnectionTrunkGrOUDSinaccordancewithsection3.8.above.

AT&T-SOUTHEASTand WSP each maintain the rioht,on a auartedvbasis: to notify,the other
Party that the existine Odoinatinalandlineto WSP InterMTATraffic factor does not accurately
reflect the orooortionof AT&T-SOUTHEAST-orioinatedlandline to WSP InterMTA Traffic
terminatedb.vWSP over local trunks. AT&T-SOUTHEASTand WSP agree to neootiatea new
OriginatinglandlinetoWSP InterMTATrafficfactor withinthirty(301daysof receivinasuchnotice
and to amend the Aoreementto reflect the newly neootiatedfactor. The revised Odainatina
landlineto WSP InterMTATrafficfactorwillao intoeffectuoonaDorovalof suchamendmentby the
Commission. ShouldAT&T-SOUTHEASTand WSP not reach aoreementon a new Orieinatina
landline to WSP InterMTATraffic factor within thirty (30_days of receivinanotice. AT&T-
SOUTHEASTandWSPagreeto usethe disputeresolutionorocesssetforth in Section12.0of the
GeneralTermsandConditionsof thisAareement.

AT&TPROPOSAL:

4.4.2.1 For AT&T.SOUTHEASToriginatedlandline-to-WSPtrafficthat, at the beginningof the call:
(a) originateson AT&T-SOUTHEAST'snetworkin one MTA; and, (b) is deliveredto the

[DraftICAwitheachParty'sProposedLanguage06.23.10)]
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mobile unit of WSP's End User located in another MTA, AT&T-SOUTHEAST shall charge

and WSP shall pay a combined switched network access service rate of fifty percent (50'/o)

inter-state and fifty percent (50/o) intrastate per minute of use for such originating InterMTA

traffic, as stated in the Pricing Sheet (Wireless) attached hereto. WSP shall not charge and

AT&T.SOUTHEAST shall not pay reciprocal compensation for originating landline-to-WSP

InterMTA Traffic.

4.4.2.2 Until such time as the Parties can measure originating landline-to-WSP Inter-MTA traffic, a

surrogate usage percentage, as stated in the Pricing Schedule attached hereto, will be

applied to the total minutes originated by AT&T-SOUTHEAST's End Users that are delivered

to WSP's network over the Interconnection Trunks.

4.5

4.6

Responsibilities Of Party:

4.5.1 Each Party will be responsible for the accuracy and quality of its data submitted io the other Party.

4.5.2 Where SS7 connections exist, each Party will include in the information transmitted to the other Party, for

each call being terminated on the other Party's network, where available, the original and true Calling Party

Number ("CPN").

4.5.3 If one Party is passing CPN but the other Party is not properly receiving information, the Parties will work

cooperatively to correct the problem.

Non-AT&T Tandem Providers.

4.6.1 Third Party Terminating Carrier shall mean a CLEC, an ILEC, another CMRS provider, an OELEC, or a

Carrier that utilizes local switching from AT&T-SOUTHEAST, purchased on a wholesale basis, to provide

service to its End Users, to which traffic is terminated when WSP uses a Non-AT&T Tandem Provide, as

defined below,

4.6.2 Non-AT&T Tandem Provider shall mean a Telecommunications Carrier that provides tandem switching

services to WSP and with whom WSP is directly interconnected for the purpose of delivering WSP traffic via

Non-AT&T Tandem Provider's direct interconnection arrangements with AT&T-SOUTHEAST to (i) AT&T-

SOUTHEAST's End User; or (ii) to an End User of a Third Party Terminating Carrier that utilizes local

switching from AT&T-SOUTHEAST, purchased on a wholesale basis, to provide service to its End Users; or

(iii) a Third Party Terminating Carrier's End User,

4.6.3 When a Non-AT&T Tandem Provider sends Traffic originated by the End Users of WSP Io (i) AT&T-

SOUTHEAST's End User; or (ii) an End User of a Third Party Terminating Carrier that utilizes local

switching from AT&T-SOUTHEAST, purchased on a wholesale basis, to provide service to its End Users;

WSP is responsible for all Conversation MOU's billed by AT&T-SOUTHEAST for Section 251(b)(5) traffic,

or, for interMTA traffic, the applicable switched access rates as found in the Access Services tariffs, or other

related contract for such traffic.

5.0 Meet Point Billin "MPB" for Switched Access Services

ISSUE NO. 12
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4.4.2.2

mobile unit of WSP's End User located in another MTA, AT&T-SOUTHEAST shall charge

and WSP shall pay a combined switched network access service rate of fifty percent (50%)

inter-state and fifty percent (50%) intrastate per minute of use for such originating InterMTA
traffic, as stated in the Pricing Sheet (Wireless) attached hereto. WSP shall not charge and
AT&T.SOUTHEAST shall not pay reciprocal compensation for originating landline-to-WSP

InterMTA Traffic.

Until such time as the Parties can measure originating landline-to-WSP Inter-MTA traffic, a

surrogate usage percentage, as stated in the Pricing Schedule attached hereto, will be
applied to the total minutes originated by AT&T-SOUTHEAST's End Users that are delivered
to WSP's network over the Interconnection Trunks.

4.5

4.6

ResponsibilitiesOf Party:

4.5.1 Each Party willbe responsible for the accuracy and qualityof its data submittedto the otherParty.

4.5.2 Where SS7 connections exist, each Party will include in the information transmitted to the other Party, for

each call being terminated on the other Party's network, where available, the original and true Calling Party

Number ("CPN").

4.5.3 If one Party is passing CPN but the other Party is not properly receiving information, the Parties will work

cooperatively to correct the problem.

Non-AT&T Tandem Providers.

4.6.1 Third Party Terminating Carrier shall mean a CLEC, an ILEC, another CMRS provider, an OELEC, or a
Carrier that utilizes local switching from AT&T-SOUTHEAST, purchased on a wholesale basis, to provide
service to its End Users, to which traffic is terminated when WSP uses a Non-AT&T Tandem Provide, as

defined below.

4.6.2 Non-AT&T Tandem Provider shall mean a Telecommunications Carrier that provides tandem switching

services to WSP and with whom WSP is directly interconnected for the purpose of delivering WSP traffic via
Non-AT&T Tandem Providers direct interconnection arrangements with AT&T-SOUTHEAST to (i) AT&T-

SOUTHEAST's End User; or (ii) to an End User of a Third Party Terminating Carrier that utilizes local

switching from AT&T-SOUTHEAST, purchased on a wholesale basis, to provide service to its End Users; or

(iii) a Third Party Terminating Carders End User.

4.6.3 When a Non-AT&T Tandem Provider sends Traffic originated by the End Users of WSP to (i) AT&T-

SOUTHEAST's End User; or (ii) an End User of a Third Party Terminating Carrier that utilizes local
switching from AT&T-SOUTHEAST, purchased on a wholesale basis, to provide service to its End Users;

WSP is responsible for all Conversation MOU's billed by AT&T-SOUTHEAST for Section 251(b)(5) traffic,
or, for interMTA traffic, the applicable switchedaccess rates as found in the Access Services tariffs,or other
related contract for such traffic,

5.0 Meet Point Billing ("MPB") for Switched Access Services

ISSUE NO. 12
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CRICKET PROPOSAL:

1 Pursuant to the procedures described in the Multiple Exchange Carrier Access Billing ("MECAB') document,

developed by the Alliance for Telecommunications Industry Solutions' ("ATIS") Ordering and Billing Forum ("OBF"),

the Parties shall provide to each other the Switched Access Services detail usage data, on a per LATA basis, for

jointly provided tandem switched Feature Groups B or D services to or from an IXC in accordance with Sections
5.1,1 and 5, 1,2 below. Information shall be exchanged in Electronic Message Interface ("EMI") format, via a mutually

acceptable electronic file transfer protocol. The Parties agree to exchange the Switched Access Services detail

usage data to each other on a reciprocal, no charge basis.

5.1.1 For IXC traffic delivered to AT&T-SOUTHEAST's tandem and terminating on WSP's network, AT&T-

in accordance with the MECAB

document. If WSP has a contract with the IXC which contemplates the billing of access charges, WSP may

request from AT&T-SOUTHEAST the necessary to bill the IXC

for WSP's portion of the jointly provided switched access service provided to the IXC.

5.1.2 For IXC traffic originating on WSP's network and transiting AT&T-SOUTHEAST's network, AT&T-

SOUTHEAST and WSP shall each use their own Switched Access Services detail usage data to bill, where

appropriate, the IXC for their respective portion of jointly provided switched access service provided to the

IXC,

5.2

5.3

WSP providers interconnecting with AT&T-SOUTHEAST must obtain a non-hosted Revenue Accounting Office code
in order to receive detail usage data from AT&T-SOUTHEAST. Each Party agrees to provide the other Party with

Access Usage Records ("AURs"), based upon mutually agreed upon intervals, in accordance with Sections 5.1,1 and

5.1.2 above. When such AURs are exchanged, each Party shall provide the other Party with the billing name, billing

address, and carrier identification code ("CIC") of the IXCs that may utilize any portion of the notifying Party' s
network in a Meet Point Billing ("MPB") arrangement in order to comply with the MPB Notification process as outlined

in the MECAB document. The Parties shall provide this information to each other, except where proprietary

restrictions prohibit disclosure. Each Party will be entitled to reject a record that does not contain a CIC code.

Other Responsibilities Of The Parties:

5.3.1 The Parties may bill, where appropriate, the lXC for their portion of the Switched Access Services, as stated
in each Party's respective access tariff or WSP's contract with the IXC, based on the billing percentages
stated below.

5.3.2 WSP shall designate AT&T-SOUTHEAST's Access Tandem switch or any other reasonable Facilities or

points of interconnection for the purpose of originating or terminating IXC traffic. For the Access Tandem

switch designated, the Parties agree that the billing percentage to be utilized to bill Switched Access
Services customers for jointly provided Switched Access Services traffic shall be any mutually agreed upon

billing percentage(s),

5.3.3 The Parties shall undertake all reasonable efforts to ensure that the billing percentages and associated
information, as described in the MECAB document identified in Section 5.1 above, are maintained in their

respective federal and state access tariffs or WSP's contract with the IXC, as required, until such time as
such information is included in the National Exchange Carrier Association ("NECA") FCC Tariff No. 4.

5.3.4 AT&T-SOUTHEAST shall implement the "Multiple Bill/Single Tariff' option described in the MECAB

document identified in Section 5.1 above, so that each Party may bill, where appropriate, the IXC for its

portion of the jointly provided Switched Access Services. WSP may elect not to implement the "Multiple

Bill/Single Tariff" option until an F.C.C, order is issued that requires the implementation of Meet Point Billing

of IXC traffic,
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CRICKET PROPOSAL:

5.1 Pursuant to the procedures described in the Multiple Exchange Carrier Access Billing ('MECAB') document,

developed by the Alliance for TelecommunicationsIndustrySolutions'("ATIS")Orderingand BillingForum("OBF'),
the Parties shall provideto each other the SwitchedAccess Servicesdetail usage data, on a per LATA basis, for

jointly providedtandem switched Feature Groups B or D servicesto or from an IXC in accordancewith Sections
5.1.1 and 5,1.2 below. Informationshallbe exchanged in ElectronicMessage Interface('EMr') format,via a mutually

acceptableelectronic file transfer protocol. The Parties agree to exchange the Switched Access Services detail

usagedata to each other on a reciprocal,no chargebasis.

5.1.1 For IXC traffic delivered to AT&T-SOUTHEAST's tandem and terminating on WSP's network, AT&T-
SOUTHEAST is responsible for generating the official billino record in accordance with the MECAB
document. If WSP has a contractwiththe IXC which contemplatesthe billingof access charges,WSP may

requestfrom AT&T-SOUTHEAST the SwitchedAccessServicesdetailusaoe data necessaryto billthe IXC
for WSP's portionof the jointlyprovidedswitchedaccess serviceprovidedto the IXC.

5.1.2 For IXC traffic odginating on WSP's network and transiting AT&T-SOUTHEAST's network, AT&T-
SOUTHEAST and WSP shall each use their ownSwitchedAccessServicesdetail usagedata to bill, where

appropriate,the IXC for their respectiveportionof jointlyprovidedswitchedaccess service providedto the
IXC.

5.2 WSP providersinterconnectingwithAT&T-SOUTHEAST must obtaina non-hostedRevenue Accounting Office code
in order to receive detail usage data from AT&T-SOUTHEAST. Each Party agrees to providethe other Party with

AccessUsage Records("AURs"),based uponmutuallyagreedupon intervals,in accordancewithSections 5.1.1 and
5.1.2 above. When suchAURs are exchanged,each Partyshallprovidethe otherPartywiththe billingname, billing

address, and carder identificationcode (=CIC") of the IXCs that may utilize any portion of the notifyingParty's

networkin a Meet Point Billing("MPB') arrangementin orderto complywiththe MPB Notificationprocessas outlined
in the MECAB document. The Parties shall provide this informationto each other, except where proprietary

restrictionsprohibitdisclosure. Each Partywillbe entitledto rejecta recordthat does notcontaina CIC code.

5.3 OtherResponsibilitiesOf The Parties:

5.3.1 The Parties may bill,where appropriate,the IXC for their portion of the Switched AccessServices, asstated

in each Party's respectiveaccess tariff or WSP's contractwith the IXC, based on the billingpercentages
statedbelow.

5.3.2 WSP shall designate AT&T-SOUTHEAST's Access Tandem switchor any other reasonable Facilitiesor

pointsof Interconnectionfor the purposeof originatingor terminatingIXC traffic. For the Access Tandem
switch designated, the Parties agree that the billing percentage to be utilized to bill Switched Access
Services customersfor jointly providedSwitchedAccess Services trafficshall be any mutuallyagreed upon

billingpercentage(s).

5.3.3 The Parties shall undertakeall reasonable efforts to ensure that the billing percentagesand associated
information,as describedin the MECAB documentidentifiedin Section5.1 above, are maintainedin their

respectivefederal and state access tariffsor WSP's contractwith the IXC, as required,until such time as
such informationis includedinthe National Exchange CarrierAssociation(=NECA")FCC Tariff No.4.

5.3.4 AT&T-SOUTHEAST shall implement the "Multiple Bill/Single Tariff" option described in the MECAB
document identifiedin Section 5.1 above, so that each Party may bill, where appropriate,the IXC for its

portionof the jointly providedSwitchedAccess Services. WSP may elect not to implement the "Multiple

Bill/SingleTariff' optionuntilan F.C.C. order is issuedthat requires the implementationof Meet PointBilling
of IXC traffic,
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AT&7 PROPOSAL:

1 Pursuant to the procedures described in the Multiple Exchange Carrier Access Billing ('MECAB") document,

developed by the Alliance for Telecommunications Industry Solutions' ("ATIS") Ordering and Billing Forum

("OBF"),the Parties shall provide to each other the Switched Access Services detail usage data, on a per LATA

basis, for jointly provided tandem switched Feature Groups B or D services to or from an IXC in accordance

with Sections 5, 1.1 and 5.12 below. Information shall be exchanged in Electronic Message Interface ("EMI")

format, via a mutually acceptable electronic file transfer protocol. The Parties agree to exchange the Switched

Access Services detail usage data to each other on a reciprocal, no charge basis.

5.1.1 For IXC traffic delivered to AT&T-SOUTHEAST's tandem and terminating on WSP's network, AT&T-

SOUTHEAST is responsible for generating the Access Usage Record (AURs) in accordance with the

MECAB document. If WSP has a contract with the IXC which contemplates the billing of access charges,
WSP may request from AT&7-SOUTHEAST the AURs necessary to bill the IXC for WSP's portion of the

jointly provided switched access service provided to the IXC.

5.1.2 For IXC traffic originating on WSP's network and transiting AT&T-SOUTHEAST's network, AT&T-

SOUTHEAST and WSP shall each use their own Access Service Records (AURs) detail usage data to

bill, where appropriate, the IXC for their respective portion of jointly provided switched access service

provided to the IXC.

5.2

5.3

WSP providers interconnecting with AT&T-SOUTHEAST must obtain a non-hosted Revenue Accounting Office code
in order to receive detail usage data from AT&T-SOUTHEAST. Each Party agrees to provide the other Party with

Access Usage Records ("AURs"), based upon mutually agreed upon intervals, in accordance with Sections 5,1.1 and

5.1,2 above. When such AURs are exchanged, each Party shall provide the other Party with the billing name, billing

address, and carrier identification code ("CIC"} of the IXCs that may utilize any portion of the notifying Party' s
network in a Meet Point Billing ("MPB") arrangement in order to comply with the MPB Notification process as outlined

in the MECAB document. The Parties shall provide this information to each other, except where proprietary

restrictions prohibit disclosure. Each Party will be entitled to reject a record that does not contain a CIC code.

Other Responsibilities Of The Parties:

5.3,1 The Parties may bill, where appropriate, the IXC for their portion of the Switched Access Services, as stated
in each Party's respective access tariff or WSP's contract with the IXC, based on the billing percentages
stated below.

5.3.2 WSP shall designate AT&T-SOUTHEAST's Access Tandem switch or any other reasonable Facilities or

points of Interconnection for the purpose of originating or terminating IXC traffic. For the Access Tandem
switch designated, the Parties agree that the billing percentage to be utilized to bill Switched Access
Services customers for jointly provided Switched Access Services traffic shall be any mutually agreed upon

billing percentage(s).

5.3.3 The Parties shall undertake all reasonable efforts to ensure that the billing percentages and associated
information, as described in the MECAB document identified in Section 5.1 above, are maintained in their

respective federal and state access tariffs or WSP's contract with the IXC, as required, until such time as
such information is included in the National Exchange Gamer Association ("NECA") FCC Tariff No. 4.

5.3.4 AT&T-SOUTHEAST shall implement the "Multiple Bill/Single Tariff" option described in the MECAB

document identified in Section 5.1 above, so that each Party may bill where appropriate the IXC for its

portion of the jointly provided Switched Access Services. WSP may elect not to implement the "Multiple

[Draft ICA with each Party's Proposed Language 06.23.10)I

AT&T-SOUTHEAST proposed language: bold font
Cricket proposed language: doublal/i@rfine

Attachment02- NetworkInterconnecUon/AT&T-SOUTHEAST
Page27of28

CricketCommunications,Inc.
Version:3Q08- Two-WayCMRSICA- Wireless02/12/09

AT&TPROPOSAL:

5.1 Pursuantto the proceduresdescribedin the MultipleExchangeCarrierAccess Billing('MECAB') document
developed by the Alliance for TelecommunicationsIndustrySolutions'('ATIS")Orderingand BillingForum
("OBF"),thePartiesshallprovideto eachotherthe SwitchedAccessServicesdetailusagedata,ona perLATA
basis,for jointlyprovidedtandemswitchedFeatureGroupsB or D servicesto or from an IXCin accordance
withSections5.1.1and5.12 below. Informationshallbe exchangedinElectronicMessageInterface("EMr')
format,viaa mutuallyacceptableelectronicfiletransferprotocol.ThePartiesagreeto exchangetheSwitched
AccessServicesdetailusagedatatoeachotheronareciprocal,nochargebasis.

5.1.1 For IXC trafficdeliveredto AT&T-SOUTHEAST'standemand terminatingon WSP's network,AT&T-
SOUTHEASTis responsiblefor generatingthe Access Usage Record(AURs) in accordancewiththe
MECABdocument.If WSP hasa contractwith the IXCwhichcontemplatesthe billingof accesscharges,
WSPmay requestfrom AT&T-SOUTHEASTthe AURsnecessaryto billtheIXC for WSP'sportionof the
jointlyprovidedswitchedaccessserviceprovidedtothe IXC.

5.1.2 For IXC trafficoriginatingon WSP's networkand transitingAT&T-SOUTHEAST'snetwork,AT&T-
SOUTHEASTandWSP shalleachusetheirownAccessServiceRecords(AURs)detailusagedatato
bill,whereappropriate,the IXC for their respectiveportionof jointlyprovidedswitchedaccessservice
providedto theIXC.

5.2

5.3

WSPprovidersinterconnectingwithAT&T-SOUTHEASTmustobtaina non-hostedRevenueAccountingOfficecode
in order to receivedetail usagedata from AT&T-SOUTHEAST.EachPartyagreesto providethe other Partywith
AccessUsageRecords("AURs"),baseduponmutuallyagreeduponintervals,in accordancewithSections5.1.1and
5.1.2above. WhensuchAURsareexchanged,eachPartyshall providethe otherPartywith the billingname,billing
address, and carrier identificationcode ("CIC")of the IXCs that may utilizeany portionof the notifying Party's
networkin a MeetPointBilling("MPB")arrangementinorder to complywith the MPBNotificationprocessas outlined
in the MECABdocument. The Parties shall provide this informationto each other, except where proprietary
restrictionsprohibitdisclosure.EachPartywillbeentitledto rejecta recordthatdoesnot containa CICcode.

OtherResponsibilitiesOf The Parties:

5.3.1 The Partiesmaybill, whereappropriate,the IXCfor theirportionof the SwitchedAccessServices,as stated
in each Party'srespectiveaccesstariff or WSP'scontractwith the IXC,basedon the billingpercentages
statedbelow.

5.3.2 WSP shall designateAT&T-SOUTHEAST'sAccessTandemswitch or any other reasonableFacilitiesor
pointsof Interconnectionfor the purposeof originatingor terminatingIXCtraffic. For the AccessTandem
switch designated,the Partiesagree that the billing percentageto be utilized to bill SwitchedAccess
Servicescustomersfor jointlyprovidedSwitchedAccessServicestrafficshall beany mutuallyagreedupon
billingpercentage(s).

5.3.3 The Partiesshall undertakeall reasonableefforts to ensurethat the billing percentagesand associated
information,as describedin the MECABdocumentidentifiedin Section5.1 above,are maintainedin their
respectivefederaland state accesstariffsor WSP's contractwith the IXC, as required,until suchtime as
suchinformationis includedinthe NationalExchangeCarderAssociation("NECA")FCCTariffNo.4.

AT&T-SOUTHEASTshall implement the "Multiple Bill/Single Tariff" option described in the MECAB
documentidentifiedin Section5.1 above,so that each Party may bill where appropriatethe IXCfor its
portionof the jointly providedSwitchedAccessServices. WSP may elect not to implementthe "Multiple

5.3.4
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Bill/Single Tariff" option until an F,C,C. order is issued that requires the implementation of Meet Point Billing

of IXC traffic.

5.3.5 In AT&T-SOUTHEAST, when WSP utilizes services provided by AT8T-SOUTHEAST that are necessary to

deliver certain types of calls, e.g. , Local Number Portability queries and 800 Data Base queries, AT&T-

SOUTHEAST will bill WSP the charges set forth in AT&T-SOUTHEAST's federal or state access tariffs, as
applicable.

5.3.6 Intentionally left blank.
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Bill/Single Tariff'option until an F.C.C. order is issued that requires the implementation of Meet Point Billing
of IXC traffic.

5.3.5 In AT&T-SOUTHEAST, when WSP utilizesservicesprovided by AT&T-SOUTHEAST that are necessary to
deliver certain types of calls, e.g., Local Number Portability queries and 800 Data Base queries, AT&T-
SOUTHEAST will bill WSP the charges set forth in AT&T-SOUTHEAST's federal or state access tariffs, as
applicable.

5.3.6 Intentionally left blank.

[DraftICAwitheachParty'sProposedLanguage06.23.10)]

AT&T-SOUTHEASTproposedlanguage:boldfont
Cdcketproposedlanguage:doubleunderline



Attachment 03- Local Number Portability and Numbering/AT&T40UTHEAST

Page 1 of 6
Cricket Communications, Inc.

Version: 3Q09- Two-Way CMRS ICA —Wireless 07/16/09

ATTACHMENT 03 —LOCAL NUMBER PORTABILITY

AND NUMBERING

Attachment 03 - Local Number Portabilityand Numbering/AT&T-SOUTHEAST
Page 1 of 6

Cricket Communications, Inc.

Version: 3Q09 - Two-Way CMRS ICA- Wireless 07/16/09

ATTACHMENT03 - LOCAL NUMBER PORTABILITY

AND NUMBERING



Attachment 03- Local Number Portability and Numbering/AT&T-SOUTHEAST

Page2of6
Cricket Communications, Inc.

Version: 3Q09- Two-Way CMRS ICA —Wireless 07/16/09

Table of Contents

1.0 INTRODUCTION

2.0 DEFINITIONS ...... ....

3.0 GENERAL PROVISIONS.

4.0 PRODUCT SPECIFIC SERVICE DELIVERY PROVISIONS. .

5.0 OTHER

Attachment03 - LocalNumberPortabilityandNumbering/AT&T-SOUTHEAST
Page2 of6

CricketCommunications,Inc.
Version:3Q09- Two-WayCMRSICA- Wireless07/16/09

1.0

2.0

3.0

4.0

5.0

INTRODUCTION ........................................................................................................................................................... 3

DEFINITIONS ................................................................................................................................................................ 3

GENERAL PROVISIONS .............................................................................................................................................. 3

PRODUCT SPECIFIC SERVICE DELIVERY PROVISIONS ......................................................................................... 4

OTHER .......................................................................................................................................................................... 6



Attachment 03- Local Number Portability and Numbering/AT&T-SOUTHEAST

Page 30f6
Cricket Communications, lnc,

Version: 3Q09- Two-Way CMRS ICA —Wireless 07/16/09

1.0 Introduction

1.2

1.3

1,4

1.5

2.0

2.1

2.2

3.0

3.1

Nothing in this Attachment shall be construed to limit or otherwise adversely impact in any manner either Party's right
to employ or to request and be assigned any North American Numbering Plan (NANP) number resources from the
numbering administrator including, but not limited to, central office (NXX) codes pursuant to the Central Office Code
Assignment Guidelines (most current version specified on Telcordia's website) or thousand-blocks (NXX-X) pursuant
to the Thousands-Blocking Pooling Administration Guidelines (most current version specified on Telcordia's website),
or to establish, by tariff or otherwise, Exchanges and Rate Centers corresponding to such NXX codes. Each Party is

responsible for administering the NXX codes it is assigned.

Prior to providing local service in an AT8T-SOUTHEAST LATA, WSP shall obtain a separate numbering resource
(NXX or NXX-X) and Location Routing Number (LRN) within that LATA, to ensure compliance with the industry-
approved Central Office Code (NXX) Assignment Guidelines (most current version) or other industry approved
numbering guidelines and the FCC's Second Report 8 Order in CC Docket 95-116, released August 18, 1997 (Local
Number Portability). This will enable the Parties to identify the jurisdictional nature of traffic for Intercompany
compensation until such time as both Parties have implemented billing and routing capabilities to determine traffic
jurisdiction on a basis other than an NXX or an NXX-X.

1.2.1 WSP is responsible for providing its LRN in accordance with LRN Assignment Practices or with successor
documents, including but not limited to maintaining at least one (1) LRN per LATA in each LATA where it is
interconnected with AT&T-SOUTHEAST.

Each Party is responsible to program and update its own switches and network systems to recognize and route traffic
to the other Party's assigned NXX codes at all times. Neither Party shall impose fees or charges on the other Party
for such required programming and updating activities excluding non-geographic numbers, (i.e., those numbers not
correlated to a geographic location or Rate Center) as indicated in the LERG (e.g. , 800/888, 500, 700 and 900).

Each Party is responsible to input required data into the Routing Data Base Systems (RDBS) and into the Telcordia
Business Integrated Routing and Rating Database System (BIRRDS) or other appropriate system(s) necessary to
update the Local Exchange Routing Guide (LERG).

Neither Party is responsible for notifying the other Party's End Users of any changes in dialing arrangements,
including those due to NPA relief.

Definitions

"Service Provider Number Portability (SPNP) Data Base Query" means the End User terminating calls from the "N-1"

Network to numbers in the Telephone Company's network with NXX codes that have been designated as number
portable and the NXX has at least one number ported. ATBT-SOUTHEAST may be responsible for making a query
to a database containing information necessary to route calls to number portable NXX codes,

"Safety Valve Request" means a mechanism for carriers to request numbering resources apart from the general
application process.

General Provisions

Requirements for LNP:

3.1.1 The Parties shall provide to each other, on a reciprocal basis, number portability in accordance with

requirements of the Act and FCC Rules and Orders.

3.1.2 The Parties shall follow industry guidelines, including but not limited to North American Numbering Council

(NANC) Inter Service Provider Operations Flows, located on the Number Portability Administration CenteVs
(NPAC) website, regarding LNP for all aspects of number portability, including the time frames for providing

porting services to one another.
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Introduction

Nothing in thisAttachment shallbe construedto limit orotherwiseadversely impact in any manner either Party's right
to employ or to request and be assigned any North American Numbering Plan (NANP) number resources from the

numbering administrator including, but not limited to, central office (NXX) codes pursuant to the Central Office Code
Assignment Guidelines (most current version specified on Telcordia's website) or thousand-blocks (NXX-X) pursuant

to the Thousands-Blocking Pooling Administration Guidelines (most current version specified on Telcordia's website),

or to establish, by tariff or otherwise, Exchanges and Rate Centers corresponding to such NXX codes. Each Party is
responsible for administering the NXX codes it is assigned.

Prior to providing local service in an AT&T-SOUTHEAST LATA, WSP shall obtain a separate numbering resource
(NXX or NXX-X) and Location Routing Number (LRN) within that LATA, to ensure compliance with the industry-
approved Central Office Code (NXX) Assignment Guidelines (most current version) or other industry approved
numbering guidelines and the FCC's Second Report & Order in CC Docket 95-116, released August 18, 1997 (Local
Number Portability). This will enable the Parties to identify the jurisdictional nature of traffic for Intercompany
compensation until such time as both Parties have implemented billing and routing capabilities to determine traffic
jurisdiction on a basis other than an NXX or an NXX-X.

1.2.1 WSP is responsible for providing its LRN in accordance with LRN Assignment Practices or with successor
documents, including but not limited to maintaining at least one (1) LRN per LATA in each LATA where it is
interconnected with AT&T-SOUTHEAST.

Each Party is responsible to program and update its own switches and network systems to recognize and route traffic

to the other Party's assigned NXX codes at all times. Neither Party shall impose fees or charges on the other Party
for such required programming and updating activities excluding non-geographic numbers, (i.e., those numbers not

correlatedto a geographic location or Rate Center) as indicated in the LERG (e.g., 800/888, 500, 700 and 900).

Each Party is responsible to input required data into the Routing Data Base Systems (RDBS) and into the Telcordia

Business Integrated Routing and Rating Database System (BIRRDS) or other appropriate system(s) necessary to
update the Local Exchange Routing Guide (LERG).

Neither Party is responsible for notifying the other Party's End Users of any changes in dialing arrangements,
including those due to NPA relief.

Definitions

"Service Provider NumberPortability (SPNP) Data Base Query"means the End User terminating calls from the "N-I'
Network to numbers in the Telephone Company's network with NXX codes that have been designated as number

portable and the NXX has at least one number ported. AT&T-SOUTHEAST may be responsible for making a query
to a database containing information necessary to route calls to number portable NXX codes.

"Safety Valve Request" means a mechanism for carriers to request numbering resources apart from the general
application process.

General Provisions

Requirementsfor LNP:

3.1.1 The Parties shall provide to each other, on a reciprocal basis, number portabilityin accordance with
requirementsof theAct and FCC Rules and Orders.

3.1.2 The Parties shall follow industry guidelines,includingbut not limitedto North American NumberingCouncil
(NANC) Inter Service Provider Operations Flows, located on the Number Portability Administration Center's

(NPAC) website, regarding LNP for all aspects of number portability, including the time frames for providing
porting services to one another.



3.1.3

3.1.4

3.1.5

3.1.6
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Either Party shall be permitted to block default-routed calls to protect the public switched telephone network

from overload, congestion, or failure propagation.

When a ported telephone number becomes vacant (e.g. , the telephone number is no longer in service with

the original End User); the ported telephone number will be released back to the carrier owning the switch

(after aging if any) in which the telephone number's NXX-X is native.

Each Party shall be responsible for their own End User's other Telecommunications related services and

features (e.g, E911, Directory Listings, Operator Services), once that Party has ported the End User's

telephone number to the Party's switch.

When purchasing the SPNP Database Query, WSP will access AT&T-SOUTHEAST Facilities via an SS7
link.

3.2 Limitations of Service for LNP:

3.2.1

3.2,2

3.2.3

The Parties acknowledge that Number Portability is available within the LATA so long as the number

maintains the original rate center designation as approved by State Commissions. Additional boundary

limitations, such as the wire center boundaries of the incumbent LEC may be required due to E911 or NPA

serving restrictions and/or regulatory decisions.

Certain types of numbers, including but not limited to the following types, shall not be ported:

3.2.2.1 AT&T-SOUTHEAST Official Communications Services (OCS) NXXs; and

3.2.2.2 555, 950, 956, 976 and 900 numbers;

3.2.2.3 N11 numbers (e.g. , 411 and 911);

3.2.2.4 Toll-free service numbers (e.g. , 800, 888, 877 and 866); and

3.2.2.5 Disconnected or unassigned numbers.

Telephone numbers with NXXs dedicated to choke/High Volume Call-In (HVCI) networks are not portable via

Local Routing Number (LRN). Choke numbers will be ported as described in Section 4.4.6.2 of this

Attachment.

3.3 Numbering:

3.3.1 Each Party is responsible for providing to the other, valid test numbers; one number terminating to a voice

announcement identifying the Company and one number terminating to a milliwatt tone providing answer
supervision and allowing simultaneous connection from multiple test lines. Both numbers should remain in

service indefinitely for regressive testing purposes.

4.0 Product S ecific Service Delive Provisions

4, 1 Service Description for LNP:

4.1.1

4.1.2

4.1.3

4.1.4

The LRN software of the switch in which the assigned numbering resource (e.g. NXX or NXX-X) is native

determines if the called party is in a portable NXX. When a calling party places a telephone call, if the called

party is in a portable NXX, a query will be launched to the LNP database to determine whether or not the

called number has been ported.

When the called number has been ported, an LRN will be returned to the switch that launched the query.
Following the query, the LRN of the called number will appear in the Called Party Number (CdPN) field of the

SS7 message and the called number will appear in the Generic Address Parameter (GAP) field.

When the query does not return an LRN, the call will be completed based upon the dialed digits.

When the LNP database is queried, the Forward Call Identifier (FCI) field's entry will be changed from 0 to 1

by the switch triggering the query, regardless of whether the called number has been ported or not.

3.2

3.3

4.0

4,1
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3.1.3 EitherPartyshallbe permittedto blockdefault-routedcallstoprotectthepublicswitchedtelephonenetwork
fromoverload,congestion,orfailurepropagation.

3.1.4 Whena portedtelephonenumberbecomesvacant(e.g.,thetelephonenumberis nolongerinservicewith
the originalEndUser);the portedtelephonenumberwillbe releasedbackto thecarrierowningthe switch
(afteragingifany)inwhichthetelephonenumber'sNXX-Xisnative.

3.1.5 EachPartyshallbe responsiblefor theirownEndUser'sotherTelecommunicationsrelatedservicesand
features (e.g. E911, DirectoryListings,OperatorServices),oncethat Partyhas portedthe End User's
telephonenumbertotheParty'sswitch.

3.1.6 Whenpurchasingthe SPNP DatabaseQuery,WSP willaccessAT&T-SOUTHEASTFacilitiesvia an SS7
link.

LimitationsofServicefor LNP:

3.2.1 The Partiesacknowledgethat NumberPortabilityis availablewithinthe LATAso longas the number
maintainsthe originalratecenterdesignationas approvedby StateCommissions.Additionalboundary
limitations,suchas thewirecenterboundariesof theincumbentLECmaybe requireddueto E911or NPA
servingrestrictionsand/orregulatorydecisions.

3.2.2 Certaintypesofnumbers,includingbutnotlimitedtothefollowingtypes,shallnotbeported:

3.2.2.1 AT&T-SOUTHEASTOfficialCommunicationsServices(OCS)NXXs;and

3.2.2.2 555, 950,956,976and900 numbers;

3.2.2.3 N11 numbers(e.g.,411 and911);

3,2.2.4 Toll-freeservicenumbers(e.g.,800,888,877 and866);and

3.2.2.5 Disconnectedor unassignednumbers.

3.2.3 TelephonenumberswithNXXsdedicatedto choke/HighVolumeCall-In(HVCI)networksarenot portablevia
Local Routing Number(LRN). Choke numberswill be ported as describedin Section4.4.6.2 of this
Attachment.

Numbering:

3.3.1 EachParty is responsiblefor providingto the other,valid test numbers;onenumberterminatingto a voice
announcementidentifyingthe Companyand one numberterminatingto a milliwatttone providinganswer
supervisionandallowingsimultaneousconnectionfrom multipletest lines. Both numbersshould remainin
serviceindefinitelyfor regressivetestingpurposes.

Product Specific Service Delivery Provisions

ServiceDescriptionfor LNP:

4.1.1 The LRNsoftwareof theswitchinwhichthe assignednumberingresource(e.g. NXXor NXX-X)is native
determinesif thecalledpartyis ina portableNXX. Whena callingpartyplacesa telephonecall,ifthecalled
partyis ina portableNXX,a querywillbe launchedto theLNPdatabaseto determinewhetherornotthe
callednumberhasbeenported.

4.1.2 Whenthe callednumberhas beenported,an LRNwillbe returnedto theswitchthat launchedthe query.
Followingthequery,theLRNof thecallednumberwillappearintheCalledPartyNumber(CdPN)field ofthe
SS7messageandthecallednumberwillappearintheGenericAddressParameter(GAP)field.

4.1.3 WhenthequerydoesnotreturnanLRN,thecallwillbecompletedbaseduponthedialeddigits.

4.1.4 WhentheLNPdatabaseisqueried,the ForwardCallIdentifier(FCI)field'sentrywillbechangedfrom0 to 1
bytheswitchtriggeringthequery,regardlessofwhetherthecallednumberhasbeenportedornot,
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4.1.5 Where technically feasible, the Parties shall populate the Jurisdiction Information Parameter (JIP) field with

the first six (6) digits (NPA NXX format) of the appropriate LRN of the originating switch.

4.2 "N-1" Query Methodology for LNP:

4.2.1

4.2.2

4.2.3

4.2,4

4.2,5

4,2.6

The Parties shall follow the "N-1" query methodology in performing queries of the LNP database, as provided

below. As provided by Industry standards, the "N-1" carrier is the carrier in the call routing sequence

immediately prior to the terminating carrier's End Office, or the terminating carrier's End Office tandem. The
"N-1" carrier shall perform the LNP database query. If the "N-1" carrier fails to perform the LNP database

query, the terminating carrier shall perform a query of the LNP database, and shall be permitted to charge

the "N-1" carrier for the query. Refer to the LNP Working Group Best Practice for additional information,

located on the Local Number Portability Administration section of the NPAC website.

For toll calls camed by another carrier, the originating carrier will pass the call to the appropriate toll carrier,

which will perform a query of the LNP database and efficiently route the call to the appropriate terminating

local carrier, either directly or through an access tandem office, Where one carrier is the originating local

service provider (LSP) and the other carrier is the designated toll carrier, the designated toll carrier is the "N-

1" carrier. The originating LSP will not query toll calls delivered to the toll carrier or charge the toll carrier for

such queries.

For local calls to ported numbers, the originating carrier is the "N-1" camer. The originating carrier will query

the LNP database and route the call to the appropriate terminating carrier.

For local calls to any NXX from which at least one number has been ported, the Party that owns the

originating switch shall query an LNP database as soon as the call reaches the first LNPcapable switch in

the call path. The Party that owns the originating switch shall query on a local call to an NXX in which at

least one number has been ported via LNP prior to any attempts to route the call to any other switch. Prior to

the first number in an NXX being ported via LNP, AT&T-SOUTHEAST may query all calls directed to that

NXX, provided that AT&T-SOUTHEAST's queries shall not adversely affect the quality of service to WSP's

End Users as compared to the service ATST-SOUTHEAST provides its own End Users, and that queries to

NXXs where the first number has not been ported are not charged to the "N-1" Carrier.

A Party shall be charged for an LNP query by the other Party only if the Party to be charged is the N-1 carrier

and was obligated to perform the LRN query but failed to do so, pursuant to conditions set forth in CFR 47,

Section 52.33. The only exception will be if the FCC rules (Docket No. 95-116) that the terminating carrier

may charge the "N-1" carrier for queries initiated before the first number is ported in an NXX.

Rates, terms and conditions for LNP queries performed by AT&T-SOUTHEAST are set forth in the applicable

AT&T-SOUTHEAST Tariff(s).

4.3 Ordering for LNP:

4.3,1

4.3.2

Porting of numbers from NXXs marked as portable in the LERG will be initiated via LSRs based on Ordering

and Billing Forum (OBF) guidelines and in accordance with the provisions of Attachment 04 - Operations

Support System (OSS).

For the purposes of this Attachment, the Parties may use a project management approach for the

implementation of LSRs for large quantities of ported numbers or for complex porting processes. With

regard to such managed projects, the Parties may negotiate implementation details such as, but not limited

to: Due Date, Cutover Intervals and Times, Coordination of Technical Resources, and Completion Notice.

4.4 Provisioning for LNP:

4.4.1 The Parties will remove a ported number from the End Office Switch from which the number is being ported

as close to the requested time as reasonably practicable, except under the conditions listed in Section 4.4.3
and Section 4.4.4 below, respectively. The Parties recognize that it is in the best interest of the End User for

this removal to be completed in the most expedient manner possible.
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4,2

4.3

4.4

4.1.5 Where technically feasible, the Parties shall populate the JurisdictionInformation Parameter (JIP) field with
the first six (6) digits (NPA NXX format) of the appropriate LRN of the originating switch.

"N-I" Query Methodology for LNP:

4.2.1 The Parties shall follow the "N-l" query methodology in performing queries of the LNP database, as provided

below. As provided by Industry standards, the "N-I" carder is the carder in the call routing sequence

immediately prior to the terminating carrier's End Office, or the terminating carrier's End Office tandem. The
"N-l" carrier shall perform the LNP database query. If the "N-l" carrier fails to perform the LNP database
query, the terminating carrier shall perform a query of the LNP database, and shall be permitted to charge

the "N-l" carder for the query. Refer to the LNP Working Group Best Practice for additional information,
located on the Local Number Portability Administration section of the NPAC website.

4.2.2 For toll calls carried by another carrier, the originating carder will pass the call to the appropriate toll carder,
which will perform a query of the LNP database and efficiently route the call to the appropriate terminating
local carrier, either directly or through an access tandem office. Where one carrier is the originating local

service provider (LSP) and the other carrier is the designated toll carrier, the designated toll carrier is the "N-
1" carrier. The originating LSP will not query toll calls delivered to the toll carrier or charge the toll carrier for

such queries.

4.2.3 For local calls to ported numbers, the originating carrier is the "N-I" carrier. The originating carrier will query
the LNP database and route the call to the appropriate terminating carder.

4.2.4 For local calls to any NXX from which at least one number has been ported, the Party that owns the
originating switch shall query an LNP database as soon as the call reaches the first LNP--capableswitch in
the call path. The Party that owns the originating switch shall query on a local call to an NXX in which at

least one number has been ported via LNP prior to any attempts to route the call to any other switch. Prior to
the first number in an NXX being ported via LNP, AT&T-SOUTHEAST may query all calls directed to that

NXX, provided that AT&T-SOUTHEAST's queries shall not adversely affect the quality of service to WSP's
End Users as compared to the service AT&T-SOUTHEAST provides its own End Users, and that queries to

NXXs where the first number has not been ported are not charged to the "N-l" Carrier.

4.2.5 A Party shall be charged for an LNP query by the other Party only if the Party to be charged is the N-1 carrier

and was obligated to perform the LRN query but failed to do so, pursuant to conditions set forth in CFR 47,

Section 52.33. The only exception will be if the FCC rules (Docket No. 95-116) that the terminating carder
may charge the "N-l" carderfor queries initiated before the first number is ported in an NXX.

4.2.6 Rates, terms and conditions for LNP queries performed by AT&T-SOUTHEAST are set forth in the applicable

AT&T-SOUTHEAST Tariff(s).

Ordering for LNP:

4.3.1 Porting of numbers from NXXs marked as portable in the LERG will be initiated via LSRs based on Ordering

and Billing Forum (OBF) guidelines and in accordance with the provisions of Attachment 04 - Operations

Support System (OSS).

4.3.2 For the purposes of this Attachment, the Parties may use a project management approach for the
implementation of LSRs for large quantities of ported numbers or for complex porting processes. With
regard to such managed projects, the Parties may negotiate implementation details such as, but not limited
to: Due Date, Cutover Intervals and Times, Coordination of Technical Resources, and Completion Notice.

Provisioning for LNP:

4.4.1 The Parties will remove a ported number from the End Office Switch from which the number is being ported

as close to the requested time as reasonably practicable, except under the conditions listed in Section 4.4.3
and Section 4.4.4 below, respectively. The Parties recognize that it is in the best interest of the End User for

this removal to be completed in the most expedient manner possible.
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4.4,2 Unconditional Ten-Digit Trigger. If the Unconditional Ten-Digit Trigger is set, calls originating from the old

switch will query the database and route to the new switch without the number being disconnected. The

ported number must be removed at the same time that the Unconditional Ten-Digit Trigger is removed.

4.4.2.1 The Parties agree to provide Unconditional Ten-Digit Trigger wherever technically feasible.

4.4.3 Project Orders. For project requests, the Parties will negotiate time frames for the disconnection of the

numbers in the old switch.

4.4.4 Coordinated Orders. This is an optional manual service that permits the WSP to request a designated

installation and/or conversion of service. Orders will be worked on a coordinated basis by the Parties until

the numbers are disconnected in the old switch.

4.4.5 The Parties shall cooperate in the process of porting numbers from one carrier to another so as to limit

service outage for the affected End User. The Parties will use their best efforts to update their respective

Local Service Management Systems (LSMS) from the NPAC SMS data within fiReen (15) minutes after

receipt of a download from the NPAC SMS (the current NANC goal for such updating),

4.4.6 Mass Calling:

4,4.6.1 The HVCI Network is designed to ease the network congestion that occurs when large numbers of

incoming telephone calls are solicited by an End User, such as a radio station or a ticket agency.

4.4.6.1.1 HVCI is also known as:

4.4.6.1.1.1 Choke Network

4.4.6.1,1.2 Mass Calling

4.4.6.1.1.3 Public Response Choke Network

4.4.6.2 Using a non-LRN process, AT&T-SOUTHEAST will offer the ability to port telephone numbers with

mass calling NXX codes via the use of pseudo codes or route index numbers.

4.4.7 Operator Services and Directory Assistance:

4.4.7.1 The Provisions of this Agreement pertaining to Operator Services and Directory Assistance shall

also apply when LNP is in place,

4.4.8 Porting of Direct Inward Dialing (DID) Block Numbers:

4.4.8.1 DID block numbers shall be portable in the same manner as other local telephone numbers, subject

to the modifications and/or limitations provided herein.

4,4.8.2 The Parties shall offer LNP to End Users for any portion of an existing DID block without being

required to port the entire block of DID number.

4.4.8.3 The Parties shall permit End Users which port a portion of DID numbers to retain DID service on the

remaining portion of the DID numbers, provided such is consistent with applicable tariffs,

5.0 Other

5.1 Pricing for LNP:

5.1.1 With the exception of lawful query charges, the Parties shall not charge each other for the porting of

telephone numbers as a means for the other to recover the costs associated with LNP.
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4.4,2 Unconditional Ten-Digit Trigger. If the Unconditional Ten-Digit Trigger is set, calls originatingfrom the old
switch will query the database and route to the new switch without the number being disconnected. The

ported number must be removed at the same time that the Unconditional Ten-Digit Trigger is removed.

4.4.2.1 The Parties agree to provide Unconditional Ten-Digit Trigger wherever technically feasible.

4.4.3 Project Orders. For project requests, the Parties will negotiate time frames for the disconnection of the
numbers in the old switch.

4.4.4 Coordinated Orders. This is an optional manual service that permits the WSP to request a designated
installation and/or conversion of service. Orders will be worked on a coordinated basis by the Parties until

the numbers are disconnected in the old switch.

4.4.5 The Parties shall cooperate in the process of porting numbers from one carrier to another so as to limit

service outage for the affected End User. The Parties will use their best efforts to update their respective
Local Service Management Systems (LSMS) from the NPAC SMS data within fii_een (15) minutes after

receipt of a download from the NPAC SMS (the current NANC goal for such updating).

4.4,6 Mass Calling:

4.4.6.1 The HVCI Network is designed to ease the network congestion that occurs when large numbers of
incoming telephone calls are solicited by an End User, such as a radio station or a ticket agency.

4.4.6.1.1 HVCI is also known as:

4.4.6.1.1.1 Choke Network

4.4,7

4,4.8

4.4.6.1,1.2 Mass Calling

4.4.6.1.1.3 Public Response Choke Network

4.4.6.2 Using a non-LRN process, AT&T-SOUTHEAST will offer the ability to port telephone numbers with
mass calling NXX codes via the use of pseudo codes or route index numbers.

Operator Services and Directory Assistance:

4.4.7,1 The Provisions of this Agreement pertaining to Operator Services and Directory Assistance shall

also apply when LNP is in place.

Porting of Direct Inward Dialing (DID) Block Numbers:

4.4.8.1 DID block numbers shall be portable in the same manner as other local telephone numbers, subject

to the modifications and/or limitations provided herein.

4.4.8.2 The Parties shall offer LNP to End Users for any portion of an existing DID block without being
required to port the entire block of DID number.

4.4.8.3 The Parties shall permit End Users which port a portion of DID numbers to retain DID service on the
remaining portion of the DID numbers, provided such is consistent with applicable tariffs,

5.0 Other

5.1 Pricing for LNP:

5.1.1 With the exception of lawful query charges, the Parties shall not charge each other for the porting of

telephone numbers as a means for the other to recover the costs associated with LNP.
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1.0 Introduction

1.1 This Attachment sets forth terms and conditions for access to Operations Support Systems (OSS)
'functions" to Wireless Service Provider (WSP) for pre-ordering, ordering, and provisioning of Wireline-

to-Wireless Number Portability consistent with FCC Order ¹95-116and related Orders.

1.2 The interfaces described herein have certain features which are not related to number portability, but

which are inherently available via the interface. Such non-LNP features shall not be accessed nor used

by, through, or on behalf of WSP pursuant to this Attachment. WSP hereby warrants and represents
that it will not access such non-LNP features. The WSP is authorized by this Attachment to use only

the Pre-Order, Ordering, and Provisioning functions identified herein and only for essential number

portability functions.

2.0 Definitions

2.1 "Service Bureau Provider" (SBP), for purposes of this Attachment, means a company which has been
engaged by a WSP to act on its behalf to access AT&T-SOUTHEAST's OSS application-to-application

interfaces via a dedicated connection for the purpose of transporting multiple WSPs' Local Number

Portability (LNP) transactions.

3.0 General Provisions

3.1

3.2

The Parties agree that electronic order processing is more efficient than manual order processing.
During implementation of this Wireless Interconnection Agreement the WSP will migrate to electronic

processing within six (6) months from the Effective Date of this Agreement. Electronic processing is

available via AT&T-SOUTHEAST's application-to-application interface or via AT&T-SOUTHEAST's

Graphical User Interface (GUI). After the six-month (6) transition period, WSP will no longer submit

LNP orders manually and AT&T-SOUTHEAST shall not be required to accept and process manual

orders, except when the electronic interface is unavailable for a substantial period of time.

Proper Use of OSS Interfaces

3.2.1 WSP agrees to utilize AT&T-SOUTHEAST electronic interfaces, as described herein, solely for

the purposes of pre-order and order activity necessary for LNP. In addition, WSP agrees that

such use will comply with ATBT-SOUTHEAST's Data Connection Security Requirements as
identified in Section 7 of this Attachment. Failure to comply with such security guidelines or
misuse of OSS interfaces may result in forfeiture of electronic access to OSS functionality, In

addition, WSP shall be responsible for and indemnifies AT&T-SOUTHEAST against any cost,
expense or liability relating to any unauthorized entry or access into, or use or manipulation of
ATBT-SOUTHEAST's OSS from WSP systems, workstations or terminals or by WSP
employees, agents, or any third party gaining access through information and/or Facilities

obtained from or utilized by WSP and shall pay ATBT-SOUTHEAST for any and all damages
caused by such unauthorized entry,

3.2.2 Within AT&T-SOUTHEAST regions, WSP's access to pre-order functions described in Section
4.2.1 below, will only be utilized to view Customer Proprietary Network Information (CPNI) of
another carrier's End User where WSP has obtained an authorization from the End User for
release of CPNI,

3.2.2.1

3.2.2.2

In AT&T-SOUTHEAST regions, WSP must maintain records of individual

customers' authorizations for release of CPNI which adhere to all requirements
of state and federal law, as applicable,

Throughout AT&T-SOUTHEAST region, WSP is solely responsible for

determining whether proper authorization has been obtained and holds ATBT-
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1.0 Introduction

2.0

3.0

1.1 This Attachment sets forth terms and conditions for access to Operations Support Systems (OSS)
"functions" to Wireless Service Provider (WSP) for pre-ordering, ordering, and provisioning of Wireline-

to-Wireless Number Portability consistent with FCC Order #95-116 and related Orders.

1.2 The interfaces described herein have certain features which are not related to number portability, but

which are inherently available via the interface. Such non-LNP features shall not be accessed nor used
by, through, or on behalf of WSP pursuant to this Attachment. WSP hereby warrants and represents
that it will not access such non-LNP features. The WSP is authorized by this Attachment to use only
the Pre-Order, Ordering, and Provisioning functions identified herein and only for essential number
portability functions.

Definitions

2.1 "Service Bureau Provider"(SBP), for purposesof this Attachment, means a companywhich has been

engaged bya WSP to act on its behalfto access AT&T-SOUTHEAST's OSS application-to-application
interfaces via a dedicated connectionfor the purpose of transportingmultiple WSPs' Local Number

Portability(LNP) transactions.

General Provisions

3.1 The Parties agree that electronic order processingis more efficient than manual order processing.
During implementationof thisWireless InterconnectionAgreement the WSP will migrate to electronic

processingwithin six (6) months from the Effective Date of thisAgreement. Electronic processingis
available via AT&T-SOUTHEAST's application-to-applicationinterface or via AT&T-SOUTHEAST's
GraphicalUser Interface (GUI). After the six-month(6) transitionperiod, WSP will no longer submit

LNP orders manually and AT&T-SOUTHEAST shall not be requiredto accept and process manual
orders,except when theelectronicinterfaceis unavailablefor a substantialperiodoftime.

3.2 Proper Use of OSS Interfaces

3.2.1 WSP agrees to utilizeAT&T-SOUTHEAST electronicinterfaces,as describedherein,solelyfor
the purposesof pre-orderand orderactivity necessaryfor LNP. In addition,WSP agrees that

such use will comply with AT&T-SOUTHEAST's Data ConnectionSecurity Requirements as
identifiedin Section 7 of thisAttachment. Failure to complywith such securityguidelinesor
misuseof OSS interfacesmay result in forfeiture of electronicaccess to OSS functionality. In
addition,WSP shall be responsible for and indemnifiesAT&T-SOUTHEAST against any cost,

expenseor liabilityrelatingto any unauthorizedentry or access into,or use or manipulationof
AT&T-SOUTHEAST's OSS from WSP systems, workstations or terminals or by WSP
employees, agents, or any third party gaining access through informationand/or Facilities

obtainedfrom or utilized by WSP and shall pay AT&T-SOUTHEAST for any and all damages
caused bysuch unauthorizedentry.

3.2.2 WithinAT&T-SOUTHEAST regions,WSP's accessto pre-orderfunctions describedin Section

4.2.1 below, willonly be utilizedto view Customer ProprietaryNetwork Information(CPNI) of
anothercarrier's End User where WSP has obtainedan authorizationfrom the End User for
release of CPNI.

3.2.2.1 In AT&T-SOUTHEAST regions, WSP must maintain records of individual
customers'authorizationsfor release of CPNI which adhere to all requirements
of state and federal law, as applicable,

3.2.2.2 Throughout AT&T-SOUTHEAST region, WSP is solely responsible for

determining whether proper authorizationhas been obtained and holds AT&T-
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3.3

SOUTHEAST harmless from any loss on account of WSP's failure to obtain

proper CPNI consent from an End User.

3.2.3 By utilizing electronic interfaces to access OSS functions, WSP agrees to perform accurate

and correct ordering such that no other users of AT8T-SOUTHEAST OSS, or any of their end

users are harmed by the WSP's pre-order or order use of AT&T-SOUTHEAST's OSS. WSP is

also responsible for all actions of its employees using any of AT&T-SOUTHEAST's OSS, As

such, WSP agrees to accept and pay all reasonable costs or expenses, including labor costs,

incurred by AT8T-SOUTHEAST caused by any and all inaccurate ordering or usage of the

OSS, if such costs are not already recovered through other charges assessed by AT8T-

SOUTHEAST to WSP. In addition, WSP agrees to indemnify and hold AT8T-SOUTHEAST

harmless against any claim made by an End User of WSP or other third parties against AT8T-

SOUTHEAST caused by or related to WSP's use of any AT&T-SOUTHEAST OSS.

3,2.4 In the event AT&T-SOUTHEAST has good cause to believe that WSP has used AT8T-

SOUTHEAST OSS in a way that conflicts with this Agreement or Applicable Law, AT&T-

SOUTHEAST shall give WSP written notice describing the alleged misuse ("Notice of

Misuse" ). WSP shall immediately refrain from the alleged misuse until such time that WSP

responds in writing to AT&T-SOUTHEAST's Notice of Misuse, which shall be provided to

AT&T-SOUTHEAST within twenty (20) calendar days after receipt of the Notice of Misuse. In

the event WSP agrees with AT&T-SOUTHEAST's allegation of misuse, WSP shall refrain from

the alleged misuse during the term of this Agreement.

3.2.5 In the event WSP does not agree that the WSP's use of AT&T-SOUTHEAST OSS is

inconsistent with this Agreement or Applicable Law, then the Parties agree to the following

steps:

3.2.5.1 If such misuse involves improper access of pre-order applications to obtain CPNI

in violation of this Agreement, Applicable Law, or involves a violation of the

security guidelines contained herein, or negatively affects another OSS user's

ability to use OSS, WSP shall continue to refrain from using the particular OSS
functionality in the manner alleged by AT&T-SOUTHEAST to be improper, until

WSP has implemented a mutually agreeable remedy to the alleged misuse.

3.2.5.2 To remedy the misuse for the balance of the agreement, the Parties will work

together as necessary to mutually determine a permanent resolution for the

balance of the term of the agreement.

In order to determine whether WSP has engaged in the alleged misuse described in the Notice of

Misuse, and for good cause shown, AT&T-SOUTHEAST shall have the right to conduct an audit of
WSP's use of the AT8T-SOUTHEAST OSS. Such audit shall be limited to auditing those aspects of

WSP's use of the AT&T-SOUTHEAST OSS that relate to AT&T-SOUTHEAST's allegation of misuse as
set forth in the Notice of Misuse. AT&T-SOUTHEAST shall give ten (10) calendar days advance written

notice of its intent to audit WSP ("Audit Notice" ) under this Section 3.3, and shall identify the type of

information needed for the audit. Such Audit Notice may not precede AT&T-SOUTHEAST's Notice of

Misuse. Within a reasonable time following the Audit Notice, but no less than fourteen (14) calendar

days after the date of the notice (unless otherwise agreed by the Parties), WSP shall provide AT&T-

SOUTHEAST with access to the requested information in any reasonably requested format, at an

appropriate WSP location, unless otherwise agreed to by the Parties. The audit shall be at AT&T-

SOUTHEAST's expense. All information obtained through such an audit shall be deemed proprietary

and/or confidential and subject to confidential treatment without necessity for marking such information

confidential. AT&T-SOUTHEAST agrees that it shall only use employees or outside parties to conduct

the audit who do not have marketing, strategic analysis, competitive assessment or similar

responsibilities within AT&T-SOUTHEAST.
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3.3

SOUTHEASTharmlessfrom any loss on accountof WSP's failure to obtain
properCPNIconsentfromanEndUser.

3.2.3 By utilizingelectronicinterfacesto accessOSSfunctions,WSP agrees to performaccurate
andcorrectorderingsuchthatno otherusersof AT&T-SOUTHEASTOSS,or any of theirend
usersare harmedbythe WSP'spre-orderororderuseof AT&T-SOUTHEAST'sOSS. WSPis
also responsiblefor all actionsof its employeesusing anyof AT&T-SOUTHEAST'sOSS. As
such,WSP agreesto acceptand pay all reasonablecostsor expenses,includinglaborcosts,
incurredby AT&T-SOUTHEASTcausedby any and all inaccurateorderingor usageof the
OSS, if such costs are not already recoveredthrough other chargesassessedby AT&T-
SOUTHEASTto WSP. In addition,WSP agreesto indemnifyand holdAT&T-SOUTHEAST
harmlessagainstanyclaimmadeby an EndUserof WSPor otherthird partiesagainstAT&T-
SOUTHEASTcausedby or relatedto WSP'suseof anyAT&T-SOUTHEASTOSS.

3.2.4 In the event AT&T-SOUTHEASThas good cause to believe that WSP has used AT&T-
SOUTHEASTOSS in a way that conflicts with this Agreementor Applicable Law, AT&T-
SOUTHEASTshall give WSP written notice describingthe alleged misuse ("Notice of
Misuse"). WSP shall immediatelyrefrainfrom the allegedmisuseuntil suchtime that WSP
respondsin writingto AT&T-SOUTHEAST'sNotice of Misuse,which shall be providedto
AT&T-SOUTHEASTwithin twenty(20)calendardaysafter receiptof the Noticeof Misuse. In
the eventWSPagreeswithAT&T-SOUTHEAST'sallegationof misuse,WSP shallrefrainfrom
theallegedmisuseduringthetermof thisAgreement.

3.2.5 In the event WSP does not agree that the WSP's use of AT&T-SOUTHEASTOSS is
inconsistentwith this Agreementor ApplicableLaw, then the Partiesagreeto the following
steps:

3.2.5.1 If suchmisuseinvolvesimproperaccessof pre-orderapplicationsto obtainCPNI
in violationof this Agreement,ApplicableLaw, or involves a violationof the
securityguidelinescontainedherein, or negativelyaffects another OSS user's
ability to use OSS,WSP shallcontinueto refrainfrom usingthe particularOSS
functionalityin the mannerallegedby AT&T-SOUTHEASTto be improper,until
WSPhas implementeda mutuallyagreeableremedyto theallegedmisuse.

3.2.5.2 To remedythe misusefor the balanceof the agreement,the Partieswill work
together as necessaryto mutuallydeterminea permanentresolutionfor the
balanceof the termof the agreement.

In order to determinewhetherWSP has engagedin the allegedmisusedescribedin the Notice of
Misuse,and for good causeshown, AT&T-SOUTHEASTshallhave the right to conductan audit of
WSP's use of the AT&T-SOUTHEASTOSS. Such auditshall be limitedto auditingthose aspectsof
WSP'suse of the AT&T-SOUTHEASTOSSthat relatetoAT&T-SOUTHEAST'sallegationof misuseas
set forth in the Noticeof Misuse.AT&T-SOUTHEASTshallgiveten (10)calendardaysadvancewritten
noticeof its intent to audit WSP ("AuditNotice")under this Section3.3, and shall identifythe type of
informationneededfor the audit. SuchAudit Noticemay not precedeAT&T-SOUTHEAST'sNoticeof
Misuse. Withina reasonabletimefollowingthe Audit Notice,but no less than fourteen(14)calendar
daysafter the date of the notice(unlessotherwiseagreedby the Parties),WSP shall provideAT&T-
SOUTHEASTwith accessto the requestedinformationin any reasonablyrequestedformat, at an
appropriateWSP location,unlessotherwiseagreedto by the Parties. The audit shall be at AT&T-
SOUTHEAST'sexpense. All informationobtainedthroughsuchan audit shall bedeemedproprietary
and/orconfidentialandsubjectto confidentialtreatmentwithoutnecessityfor markingsuchinformation
confidential.AT&T-SOUTHEASTagreesthat it shallonly useemployeesor outsidepartiesto conduct
the audit who do not have marketing, strategic analysis, competitive assessment or similar
responsibilitieswithinAT&T-SOUTHEAST.
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3.4

3.5

3.6

AT8T-SOUTHEAST will and WSP may participate in the Order and Billing Forum (OBF) and the

Telecommunications Industry Forum (TCIF) to establish and conform to uniform industry guidelines for

electronic interfaces for preorder, ordering, and provisioning. Neither Party waives its rights as

participants in such forums or in the implementation of the guidelines. To achieve system functionality

as quickly as possible, the Parties acknowledge that AT&T-SOUTHEAST may deploy interfaces with

requirements developed in advance of industry guidelines. Thus, subsequent modifications may be

necessary to comply with emerging guidelines. WSP and AT&T-SOUTHEAST are individually

responsible for evaluating the risk of developing their respective systems in advance of guidelines and

agree to support their own system modifications to comply with new requirements. In addition, AT&T-

SOUTHEAST has the right to define Local Service Request (LSR) Usage requirements according to

the General Section 1.0, paragraph 1.4 of the practices in the OBF Local Service Ordering Guidelines

(LSOG), which states: "Options described in this practice may not be applicable to individual providers

tariffs; therefore, use of either the field or valid entries within the field is based on the providers

tariffs/practices.
"

Due to enhancements and on-going development of access to AT8T-SOUTHEAST's OSS functions,

certain interfaces described in this Attachment may be modified, temporarily unavailable or may be

phased out after execution of this Attachment.

WSP is responsible for obtaining operating system software and hardware to access AT8T-

SOUTHEAST OSS functions as specified in: "Competitive Local Exchange Carrier (CLEC) Operations

Support System Interconnection Procedures,
"

or any other documents or interface requirements

subsequently generated by AT8 T-SOUTHEAST for any of its regions.

~Prewrderie

4, 1

4.2

AT8T-SOUTHEAST will provide real time access to pre-order functions necessary to support WSP

ordering of LNP. The following lists represent pre-order functions that are available to WSP so that

WSP service requests may be created to comply with AT&T-SOUTHEAST region-specific ordering

requirements.

Pre-ordering Functions for Wireless Number Portability include

4,2.1 Customer Service Information - CSI Inquiry

4.2.1.1 WSP shall access Pre-order data bases for the sole purpose of performing

porting functions. WSP agrees that WSP will not access specified CSR
information until after the WSP has obtained authorization from the End User for

release of CPNI in compliance with conditions as described in Section 3.2.2
above of this Attachment.

4.2.2 Address Validation Inquiry

4.2.2, 1 AT&T-SOUTHEAST provides the address validation function,

4.3 Electronic Access to Pre-Order Functions

4.3.1 AT8T-SOUTHEAST Preorder Interface Availability: AT8T-SOUTHEAST will provide WSP

access to the following interfaces:

4.3.1.1 AT8T-SOUTHEAST will provide electronic access to OSS via web-based GUls

and application-to-application interfaces.

4.3.1.2 AT&T-SOUTHEAST will provide all relevant documentation (manuals, user

guides, specifications, etc.) regarding business rules and other formatting

information, as well as practices and procedures, necessary to handle OSS
related requests. All relevant documentation will be readily accessible via AT&T-

4.0
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3.4 AT&T-SOUTHEASTwill and WSP may participatein the Order and Billing Forum (OBF) and the
TelecommunicationsIndustryForum(TCIF)to establishandconformto uniformindustryguidelinesfor
electronic interfacesfor pre-order,ordering, and provisioning. Neither Party waives its rights as
participantsin suchforumsor in the implementationof theguidelines. To achievesystemfunctionality
as quicklyas possible,the Partiesacknowledgethat AT&T-SOUTHEASTmaydeploy interfaceswith
requirementsdevelopedin advanceof industryguidelines. Thus, subsequentmodificationsmay be
necessaryto comply with emerging guidelines. WSP and AT&T-SOUTHEASTare individually
responsiblefor evaluatingthe riskof developingtheir respectivesystemsin advanceof guidelinesand
agreeto supporttheirown systemmodificationsto complywith newrequirements. In addition,AT&T-
SOUTHEASThas the right to define Local ServiceRequest(LSR)Usage requirementsaccordingto
the GeneralSection1.0, paragraph1.4of the practicesin the OBFLocal ServiceOrderingGuidelines
(LSOG),whichstates:"Optionsdescribedin thispracticemaynot be applicableto individualproviders
tariffs; therefore, use of either the field or valid entrieswithin the field is based on the providers
tariffs/practices."

3.5 Due to enhancementsand on-goingdevelopmentof accessto AT&T-SOUTHEAST'sOSS functions,
certain interfacesdescribedin this Attachmentmay be modified,temporarilyunavailableor may be
phasedout afterexecutionof thisAttachment.

3.6 WSP is responsible for obtaining operating system software and hardware to access AT&T-
SOUTHEASTOSSfunctionsas specifiedin: "CompetitiveLocalExchangeCarrier(CLEC)Operations
Support System InterconnectionProcedures,"or any other documentsor interface requirements
subsequentlygeneratedbyAT&T-SOUTHEASTfor anyof its regions.

Pre-ordedng

4.1 AT&T-SOUTHEASTwillprovide real time access to pre-orderfunctionsnecessaryto supportWSP
orderingof LNP. The followinglistsrepresentpre-orderfunctionsthat are availableto WSP so that
WSP service requestsmay be createdto comply with AT&T-SOUTHEASTregion-specificordering
requirements.

4.2 Pre-orderingFunctionsfor WirelessNumberPortabilityinclude

4.2.1 CustomerServiceInformation- CSI Inquiry

4.2.1.1 WSP shall access Pre-orderdata bases for the sole purposeof performing
porting functions. WSP agrees that WSP will not access specified CSR
informationuntilafter the WSPhas obtainedauthorizationfromthe EndUser for
releaseof CPNI in compliancewith conditionsas describedin Section 3.2.2
aboveof thisAttachment.

4.2.2 Address ValidationInquiry

4.2.2.1 AT&T-SOUTHEASTprovidesthe addressvalidationfunction.

4.3 ElectronicAccessto Pre-OrderFunctions

4.3.1 AT&T-SOUTHEASTPre..orderInterfaceAvailability:AT&T-SOUTHEASTwill provide WSP
accesstothe followinginterfaces:

4.3.1.1 AT&T-SOUTHEASTwill provideelectronicaccessto OSSvia web-basedGUts
and application-to-applicationinterfaces.

4.3.1.2 AT&T-SOUTHEASTwill provide all relevant documentation(manuals, user
guides, specifications,etc.) regarding business rules and other formatting
information,as wellas practicesand procedures,necessaryto handle OSS
relatedrequests.All relevantdocumentationwillbe readilyaccessiblevia AT&T-
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5.0

SOUTHEAST's Prime Access website. Documentation may be amended by

AT&T-SOUTHEAST in its sole discretion from time to time. All Parties agree to

abide by the procedures contained in the then-current documentation.

~orderin

5.1 AT&T-SOUTHEAST will make available to WSPs ordering interfaces for the sole purpose of ordering

5, 2

LNP. Any attempts to use other ordering functionality of the OSS interfaces for purposes other than
LNP may result in forfeiture of electronic access to OSS. Consistent with OBF, the industry mechanism
for ordering LNP is via the Local Service Request (LSR). The AT&T-SOUTHEAST Local Service
Ordering Requirements (LSOR) document will be updated with the conditions for ordering Wireline-to-

Wireless Number Portability. When ordering LNP, the WSP will format the service request, in

accordance with the AT&T-SOUTHEAST LSOR, AT&T-SOUTHEAST will provide WSP access to one
or more of the following interfaces.

LNP Ordering Interface Availability:

5.2.1 AT&T-SOUTHEAST makes available to WSP web-based GUls and application-to-application
interfaces for transmission of the Local Service Request (LSR) for the ordering of wireline-to-

wireless number portability as defined by the OBF and via web-based GUls and application-to-

application interfaces. In ordering of LNP, the WSP and AT&T-SOUTHEAST will utilize

industry guidelines developed by OBF and TCIF to transmit web-based GUls and application-

to-application interfaces data.

6.0 ~Provisionin

6.1 AT&T-SOUTHEAST will provide to WSP with access to order status and provisioning order status is

available via the regional pre-ordering and ordering GUls, AT&T-SOUTHEAST's Prime Access website,
and application-to-application interfaces.

6.2 AT8T-SOUTHEAST shall perform porting functions during its regular working hours. To the extent
WSP requests a port to be performed outside AT&T-SOUTHEAST's regular working hours, or the work

so requested requires AT&T-SOUTHEAST's technicians or project managers to work outside of regular

working hours, AT&T-SOUTHEAST will assess overtime charges set forth in the applicable Pricing

Schedule and/or AT8T-SOUTHEAST's intrastate Access Services Tariff.

7.0 Data Connection Securi Re uirements

7.1

7.2

WSP agrees to comply with AT&T-SOUTHEAST data connection security procedures, including but not

limited to procedures on joint security requirements, information security, user identification and
authentication, network monitoring, and software integrity, These procedures are set forth on the
AT&T-SOUTHEAST Prime Access website.

WSP agrees that interconnection of WSP data Facilities with AT&T-SOUTHEAST data Facilities for
access to OSS will be in compliance with AT&T-SOUTHEAST's "CLEC OSS Interconnection
Procedures" document current at the time of initial connection to AT&T-SOUTHEAST and available via

the AT8T-SOUTHEAST Prime Access website,

7.3 Joint Security Requirements

7.3.1 Both Parties will maintain accurate and auditable records that monitor user authentication and

machine integrity and confidentiality (e.g. , password assignment and aging, chronological logs
configured, system accounting data, etc.).

7.3.2 Both Parties shall maintain accurate and complete records detailing the individual data
connections and systems to which they have granted the other Party access or interface

5.0

6.0

7.0

Attachment04- OperatingSupportSystems(PortingSupportOnly)/AT&T.SOUTHEAST
Page6of11

CricketCommunications,Inc.
Version:3Q08- Two-WayCMRSICA- Wireless07/07/09

Ordering

5.1

5.2

SOUTHEAST'sPrime Accesswebsite. Documentationmay be amendedby
AT&T-SOUTHEASTin its sole discretionfrom timeto time. All Partiesagreeto
abidebythe procedurescontainedinthe then-currentdocumentation.

AT&T-SOUTHEASTwill makeavailableto WSPsorderinginterfacesfor the solepurposeof ordering
LNP. Any attemptsto use other orderingfunctionalityof the OSS interfacesfor purposesotherthan
LNPmayresult in forfeitureof electronicaccessto OSS. ConsistentwithOBF,the industrymechanism
for orderingLNP is via the Local ServiceRequest (LSR). The AT&T-SOUTHEASTLocal Service
OrderingRequirements(LSOR)documentwill be updatedwith the conditionsfor orderingWireline-to-
Wireless Number Portability. When ordering LNP, the WSP will format the service request, in
accordancewith the AT&T-SOUTHEASTLSOR, AT&T-SOUTHEASTwill provideWSPaccessto one
or moreof the followinginterfaces.

LNP OrderingInterfaceAvailability:

5.2.1 AT&T-SOUTHEASTmakes availableto WSPweb-basedGUIs and application-to-application
interfacesfor transmissionof the Local ServiceRequest(LSR)for the orderingof wireline-to-
wirelessnumberportabilityas definedby the OBFandviaweb-basedGUIsandapplication-to-
application interfaces. In ordering of LNP, the WSP and AT&T-SOUTHEASTwill utilize
industryguidelinesdevelopedby OBF andTCIFto transmitweb-basedGUIsandapplication-
to-applicationinterfacesdata.

Provisioninq

6.1 AT&T-SOUTHEASTwillprovideto WSP with accessto orderstatusand provisioningorderstatusis
availableviatheregionalpre-orderingandorderingGUIs,AT&T-SOUTHEAST'sPrimeAccesswebsite,
andapplication-to-applicationinterfaces.

6.2 AT&T-SOUTHEASTshallperformportingfunctionsduringits regularworkinghours. To the extent
WSP requestsa portto beperformedoutsideAT&T-SOUTHEAST'sregularworkinghours,orthework
so requestedrequiresAT&T-SOUTHEAST'stechniciansorprojectmanagersto workoutsideof regular
workinghours,AT&T-SOUTHEASTwillassessovertimechargesset forth in the applicablePricing
Scheduleand/orAT&T-SOUTHEAST'sintrastateAccessServicesTariff.

Data Connection Security Requirements

7.1 WSPagreesto complywithAT&T-SOUTHEASTdataconnectionsecurityprocedures,includingbut not
limited to procedureson joint security requirements,informationsecurity, user identificationand
authentication,network monitoring,and software integrity, These proceduresare set forth on the
AT&T-SOUTHEASTPrimeAccesswebsite.

7.2 WSP agrees that interconnectionof WSP data Facilitieswith AT&T-SOUTHEASTdata Facilitiesfor
access to OSS will be in compliance with AT&T-SOUTHEAST's"CLECOSS Interconnection
Procedures"documentcurrentat the timeof initialconnectionto AT&T-SOUTHEASTandavailablevia
the AT&T-SOUTHEASTPrimeAccesswebsite,

7.3 JointSecurityRequirements

7.3.1 BothPartieswillmaintainaccurateandauditablerecordsthatmonitoruserauthenticationand
machineintegrityandconfidentiality(e.g.,passwordassignmentandaging,chronologicallogs
configured,systemaccountingdata,etc.).

7.3.2 Both Parties shall maintainaccurate and complete records detailing the individual data
connectionsand systems to which they have granted the other Party access or interface
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7.3.3

7.3.4

7.3.5

7.3,6

privileges. These records will include, but are not limited to, user ID assignment, user request

records, system configuration, time limits of user access or system interfaces. These records

should be kept until the termination of this Agreement or the termination of the requested

access by the identified individual. Either Party may initiate a compliance review of the

connection records to verify that only the agreed to connections are in place and that the

connection records are accurate.

WSP shall immediately notify AT&T-SOUTHEAST when an employee used ID is no longer

valid (e.g. employee termination or movement to another department).

The Parties shall use an industry standard virus detection software program at all times. The

Parties shall immediately advise each other by telephone upon actual knowledge that a virus

or other malicious code has been transmitted to the other Party.

All physical access to equipment and services required to transmit data will be in secured

locations. Verification of authorization will be required for access to all such secured locations.

A secured location is where walls and doors are constructed and arranged to serve as barriers

and to provide uniform protection for all equipment used in the data connections which are

made as a result of the user's access to either the WSP's or AT&T-SOUTHEAST's network.

At a minimum, this shall include access doors equipped with card reader control or an

equivalent authentication procedure and/or device, and egress doors which generate a real-

time alarm when opened and which are equipped with tamper resistant and panic hardware as

required to meet building and safety standards.

The Parties shall maintain accurate and complete records on the card access system or lock

and key administration to the rooms housing the equipment utilized to make the connection(s)

to the other Party's network, These records will include management of card or key issue,

activation or distribution and deactivation.

7.4 Additional Responsibilities of the Parties:

7,4.1

7,4.2

7.4.3

7.4.4

Modem/DSU Maintenance And Use Policy:

7,4.1.1 To the extent the access provided hereunder involves the support and

maintenance of WSP equipment on AT&T-SOUTHEAST's premises, such

maintenance will be provided under the terms of the "CLEC OSS Interconnection

Procedures" document cited above.

Monitoring:

7.4.2.1 Each Party will monitor its own network relating to any user's access to the

Party's networks, processing systems, and applications. This information may

be collected, retained, and analyzed to identify potential security risks without

notice. This information may include, but is not limited to, trace files, statistics,

network addresses, and the actual data or screens accessed or transferred.

Each Party shall notify the other Party's security organization immediately upon initial

discovery of actual or suspected unauthorized access to, misuse of, or other "at risk"

conditions regarding the identified data Facilities or information. Each Party shall provide a

specified point of contact. If either Party suspects unauthorized or inappropriate access, the

Parties shall work together to isolate and resolve the problem.

In the event that one (1) Party identifies inconsistencies or lapses in the other Party' s

adherence to the security provisions described herein, or a discrepancy is found, documented,

and delivered to the non-complying Party, a corrective action plan to address the identified

vulnerabilities must be provided by the non-complying Party within thirty (30) calendar days of

the date of the identified inconsistency. The corrective action plan must identify what will be
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7.4

7.3,6

privileges, Theserecordswill include,butare not limitedto,userIDassignment,userrequest
records,systemconfiguration,timelimitsof useraccessorsysteminterfaces.Theserecords
shouldbe keptuntil the terminationof thisAgreementorthe terminationof the requested
accessby the identifiedindividual.EitherPartymay initiatea compliancereviewof the
connectionrecordsto verifythatonlythe agreedto connectionsare in placeandthatthe
connectionrecordsareaccurate.

7,3.3 WSP shallimmediatelynotifyAT&T-SOUTHEASTwhenan employeeusedID is nolonger
valid(e.g. employeeterminationormovementtoanotherdepartment).

7.3.4 The Partiesshallusean industrystandardvirusdetectionsoftwareprogramat all times.The
Partiesshallimmediatelyadviseeachotherbytelephoneuponactualknowledgethata virus
orother maliciouscodehasbeentransmittedto the otherParty.

7.3.5 All physicalaccessto equipmentand servicesrequiredto transmitdata will be in secured
locations.Verificationof authorizationwill berequiredfor accessto all suchsecuredlocations.
A securedlocationis wherewallsanddoorsareconstructedandarrangedto serveas barriers
and to provideuniformprotectionfor all equipmentused in the data connectionswhich are
made as a resultof the user's accessto either the WSP's or AT&T-SOUTHEAST'snetwork.
At a minimum,this shall include access doors equippedwith card reader control or an
equivalentauthenticationprocedureand/ordevice, andegressdoors whichgeneratea real-
timealarmwhenopenedandwhichareequippedwith tamperresistantandpanichardwareas
requiredto meetbuildingandsafetystandards.

The Partiesshall maintainaccurateandcompleterecordson the card accesssystemor lock
andkey administrationto the roomshousingthe equipmentutilizedto makethe connection(s)
to the other Party'snetwork. These recordswill includemanagementof card or key issue,
activationordistributionanddeactivation.

AdditionalResponsibilitiesof theParties:

7.4.1 Modem/DSUMaintenanceAndUsePolicy:

7.4.1.1 To the extent the access provided hereunder involves the support and
maintenanceof WSP equipmenton AT&T-SOUTHEAST'spremises, such
maintenancewill be providedunderthetermsof the "CLECOSSInterconnection
Procedures"documentcitedabove.

7.4.2

7.4.3

7.4.4

Monitoring:

7.4.2.1 Each Party willmonitor its own networkrelating to any user'saccess to the
Party's networks,processingsystems,and applications. This informationmay
be collected,retained,and analyzedto identifypotentialsecurity risks without
notice. This informationmayinclude,but is not limitedto, trace files, statistics,
networkaddresses,andthe actualdataorscreensaccessedor transferred.

Each Party shall notify the other Party's security organization immediatelyupon initial
discoveryof actual or suspected unauthorizedaccess to, misuse of, or other "at risk"
conditionsregardingthe identifieddata Facilitiesor information. Each Partyshallprovidea
specifiedpoint of contact. If either Partysuspectsunauthorizedor inappropriateaccess,the
Partiesshallworktogetherto isolateand resolvethe problem.

In the event that one (1) Party identifies inconsistenciesor lapses in the other Party's
adherenceto the securityprovisionsdescribedherein,or a discrepancyis found,documented,
and deliveredto the non-complyingParty, a correctiveactionplan to addressthe identified
vulnerabilitiesmustbe providedby the non-complyingPartywithinthirty (30)calendardaysof
the date of the identifiedinconsistency.The correctiveactionplan mustidentifywhatwill be



Attachment 04-Operating Support Systems (Porting Support Only)/AT&T-SOUTHEAST

Page 8 of 11
Cricket Communicafions, Inc.

Version: 3008- Two-Way CMRS ICA —Wireless 07/07/09

7.4.5

7.4.6

done, the Party accountable/responsible, and the proposed compliance date. The non-

complying Party must provide periodic status reports (minimally monthly) to the other Party' s
security organization on the implementation of the corrective action plan in order to track the
work to completion.

In the event there are technological constraints or situations where either Party's corporate
security requirements cannot be met, the Parties will institute mutual/ agreed upon alternative

security controls and safeguards to mitigate risks.

All network-related problems will be managed to resolution by the respective organizations,

WSP or ATBT-SOUTHEAST, as appropriate to the ownership of a failed component. As

necessary, WSP and AT&T-SOUTHEAST will work together to resolve problems where the

responsibility of either Party is not easily identified.

7,5 Information Security Policies and Guidelines for Access to Computers, Networks and Information By
Non-Employee Personnel

7.5.1

7.5.2

Information security policies and guidelines are designed to protect the integrity, confidentiality

and availability of computer, networks and information resources. Section 7.6 below through

Section 7.12 below inclusive summarize the general policies and principles for individuals who

are not employees of the Party that provides the computer, network or information, but have

authorized access to that Party's systems, networks or information. Questions should be
referred to WSP or AT&T-SOUTHEAST, respectively, as the providers of the computer,
network or information in question.

It is each Party's responsibility to notify its employees, contractors and vendors who will have

access to the other Party's network, on the proper security responsibilities identified within this

Attachment. Adherence to these policies is a requirement for continued access to the other

Party's systems, networks or information. Exceptions to the policies must be requested in

writing and approved by the other Party's information security organization.

7,6 General Policies

7.6.1

7,6.2

7.6,3

7.6.4

Each Party's resources are approved for this Agreement's business purposes only,

Each Party may exercise at any time its right to inspect, record, and/or remove ail information

contained in its systems, and take appropriate action should unauthorized or improper usage
be discovered.

individuals will only be given access to resources that they are authorized to receive and

which they need to perform their job duties. Users must not attempt to access resources for
which they are not authorized.

Authorized users shall not develop, copy or use any program or code which circumvents or
bypasses system security or privilege mechanism or distorts accountability or audit

mechanisms.

7.7

7.6.5 Actual or suspected unauthorized access events must be reported immediately to each Party' s
security organization or to an alternate contact identified by that Party. Each Party shall

provide its respective security contact information to the other.

User Identification

7.7.1

7.7.2

Access to each Party's corporate resources will be based on identifying and authenticating
individual users in order to maintain clear and personal accountability for each user's actions.

User identification shall be accomplished by the assignment of a unique, permanent user ID,

and each user ID shall have an associated identification number for security purposes.
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7.5

7,6

7.7

done, the Party accountable/responsible, and the proposed compliance date. The non-

complyingParty must provideperiodicstatus reports(minimallymonthly)to the other Party's
securityorganizationon the implementationof the correctiveaction plan in order to trackthe

workto completion.

7.4.5 In the event there are technologicalconstraintsor situationswhere either Party's corporate

securityrequirementscannotbe met, the Partieswill institutemutually agreed upon alternative

securitycontrolsand safeguardsto mitigaterisks.

7.4.6 All network-relatedproblemswill be managed to resolutionby the respective organizations,
WSP or AT&T-SOUTHEAST, as appropriate to the ownership of a failed component. As

necessary, WSP and AT&T-SOUTHEAST will work together to resolve problemswhere the

responsibilityof either Party is noteasily identified.

InformationSecurity Policiesand Guidelines for Access to Computers,Networksand InformationBy

Non-EmployeePersonnel

7.5.1 Informationsecuritypoliciesand guidelinesare designedto protectthe integrity,confidentiality

and availabilityof computer,networksand informationresources. Section 7.6 below through
Section7.12 below inclusive summarizethe general policiesand principlesfor individualswho

are not employeesof the Party that providesthe computer, networkor information,but have
authorized access to that Party's systems, networksor information. Questions should be
referred to WSP or AT&T-SOUTHEAST, respectively, as the providers of the computer,

networkor informationinquestion.

7.5.2 It is each Party's responsibilityto notifyits employees, contractorsandvendorswho will have
access to the other Party'snetwork,on the propersecurityresponsibilitiesidentified withinthis
Attachment. Adherence to these policies is a requirementfor continuedaccess to the other

Party's systems, networks or information. Exceptionsto the policies must be requested in

writingand approvedby theother Party'sinformationsecurityorganization.

General Policies

7.6.1 Each Party'sresourcesare approvedfor thisAgreement's businesspurposesonly.

7.6.2 Each Party may exerciseat any time its rightto inspect, record,and/or remove all information

containedin its systems,and take appropriateactionshould unauthorizedor improperusage

be discovered.

7.6.3 Individuals will only be given access to resourcesthat they are authorized to receive and

which they need to perform theirjob duties, Users must not attempt to access resourcesfor

whichthey are not authorized.

7.6.4 Authorized users shall not develop, copy or use any programor code which circumventsor
bypasses system security or privilege mechanism or distorts accountability or audit
mechanisms.

7.6.5 Actual or suspectedunauthorizedaccessevents must be reportedimmediatelyto each Party's

security organization or to an alternate contact identifiedby that Party. Each Party shall

provideitsrespectivesecuritycontact informationto theother,

User Identification

7.7.1 Access to each Party's corporate resources will be based on identifying and authenticating
individualusersinorderto maintainclear and personalaccountabilityfor each user'sactions.

7.7.2 User identificationshall be accomplishedby the assignmentof a unique,permanentuser ID,
and each user ID shallhave an associatedidentificationnumberfor securitypurposes.
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7.7.3 UserlDs will be revalidated on a monthly basis.

7.8 User Authentication

7.8.1

7.8.2

7.8.3

7.8.4

7.8.5

7.8.6

7.8.7

Users will usually be authenticated by use of a password. Strong authentication methods (e.g.
one-time passwords, digital signatures, etc.) may be required in the future.

Passwords must not be stored in script files.

Passwords must be entered by the user.

Passwords must be at least six (6) to eight (8) characters in length, not blank or a repeat of the
user ID; contain at least one (1) letter, and at least one (1) number or special character must
be in a position other than the first or last one. This format will ensure that the password is
hard to guess. Most systems are capable of being configured to automatically enforce these
requirements. Where a system does not mechanically require this format, the users must
manually follow the format.

Systems will require users to change their passwords regularly (usually every thirty-one (31)
days).

Systems are to be configured to prevent users from reusing the same password for six (6)
changes/months.

Personal passwords must not be shared. A user who has shared his password is responsible
for any use made of the password.

7.9 Access and Session Control

7.9,1 Destination restrictions will be enforced at remote access Facilities used for access to OSS
Interfaces, These connections must be approved by each Party's corporate security
organization,

7.10

7.9,2 Terminals or other input devices must not be left unattended while they may be used for
system access. Upon completion of each work session, terminals or workstations must be
properly logged off.

User Authorization

7.10.1 On the destination system, users are granted access to specific resources (e.g. databases,
files, transactions, etc.). These permissions will usually be defined for an individual user (or
user group) when a user ID is approved for access to the system,

7, 11 Software and Data Integrity

7.11.1 Each Party shall use a comparable degree of care to protect the other Party's software and
data from unauthorized access, additions, changes and deletions as it uses to protect its own
similar software and data. This may be accomplished by physical security at the work location
and by access control software on the workstation.

7.11.2

7.11.3

7.11.4

AII software or data shall be scanned for viruses before use on a Party's corporate Facilities
that can be accessed through the direct connection or dial up access to OSS interfaces.

Unauthorized use of copyrighted software is prohibited on each Party's corporate systems that
can be accessed through the direct connection or dial up access to OSS Interfaces.

Proprietary software or information (whether electronic or paper) of a Party shall not be given

by the other Party to unauthorized individuals. When it is no longer needed, each Party' s
proprietary software or information shall be returned by the other Party or disposed of

7.8

7.9

7.10

7.11
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7.7.3 UserlDs willbe revalidated on a monthly basis.

User Authentication

7.8.1 Users will usually be authenticated by use of a password. Strong authentication methods (e.g.
one-time passwords, digital signatures, etc.) may be required in the future.

7.8.2 Passwords must not be stored in script files.

7.8.3 Passwords must be entered by the user.

7.8.4 Passwords must be at least six (6) to eight (8) characters in length, not blank or a repeat of the
user ID; contain at least one (1) letter, and at least one (1) number or special character must

be in a position other than the first or last one. This format will ensure that the password is
hard to guess. Most systems are capable of being configured to automatically enforce these
requirements. Where a system does not mechanically require this format, the users must
manually follow the format.

7.8.5 Systems will require users to change their passwords regularly (usually every thirty-one (31)
days).

7.8.6 Systems are to be configured to prevent users from reusing the same password for six (6)
changes/months.

7.8.7 Personal passwords must not be shared. A user who has shared his password is responsible
for any use made of the password.

Access and Session Control

7.9.1 Destination restrictions will be enforced at remote access Facilities used for access to OSS

Interfaces. These connections must be approved by each Party's corporate security
organization.

7.9.2 Terminals or other input devices must not be left unattended while they may be used for
system access. Upon completion of each work session, terminals or workstations must be
properlylogged off.

User Authorization

7.10.1 On the destination system, users are granted access to specific resources (e.g. databases,
files, transactions, etc.). These permissions will usually be defined for an individual user (or

user group) when a user ID is approved for access to the system.

Software and Data Integrity

7.11.1 Each Party shall use a comparable degree of care to protect the other Party's software and

data from unauthorized access, additions, changes and deletions as it uses to protect its own
similar software and data. This may be accomplished by physical security at the work location
and by access control software on the workstation.

7.11.2 All software or data shall be scanned for viruses before use on a Party's corporate Facilities
that can be accessed through the direct connection or dial up access to OSS interfaces.

7.11.3 Unauthorized use of copyrighted software is prohibited on each Party's corporate systems that
can be accessed through the direct connection or dial up access to OSS Interfaces.

7.11.4 Proprietary software or information (whether electronic or paper) of a Party shall not be given

by the other Party to unauthorized individuals. When it is no longer needed, each Party's
proprietary software or informationshall be returned by the other Party or disposed of
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7.12

securely. Paper copies shall be shredded. Electronic copies shall be overwritten or

degaussed.

Monitoring and Audit

7.12.1 To deter unauthorized access events, a warning or no trespassing message will be displayed

at the point of initial entry 4i.e., network entry or applications with direct entry points). Each

Party should have several approved versions of this message. Users should expect to see a

warning message similar to this one:

"This is a(n) (A TE, T-SOUT/-/EAST or WSP) system restricted to Company opia/ business and

subject to being monitored at any time, Anyone using this system expressly consents to such

monitoring and to any evidence of unauthorized access, use, or modification being used for

criminal prosecution.
"

7, 12.2 After successful authentication, each session will display the last logon date/time and the

number of unsuccessful logon attempts. The user is responsible for reporting discrepancies.

8.0 Miscellaneous

8, 1

8.2

8.3

To the extent AT&T-SOUTHEAST seeks to recover costs associated with OSS access and

connectivity, AT&T-SOUTHEAST shall not be foreclosed from seeking recovery of such costs via

negotiation, arbitration, or generic proceeding during the term of this Agreement.

Unless otherwise specNed herein, charges for the use of AT&T-SOUTHEAST's OSS, and other

charges applicable to preordering, ordering, and provisioning, shall be assessed at the rates set forth

in the applicable Pricing Schedule and/or tarws.

Single Point of Contact:

8.3.1 WSP will be the single point of contact with AT&T-SOUTHEAST except that AT&T-

SOUTHEAST may accept a request directly from another WSP, or AT&T-SOUTHEAST, acting

with authorization of the affected End User. WSP and AT&T-SOUTHEAST shall indicate

Letter of Authorization {LOA) proof of End User authorization in accordance with practices
outlined on AT&T-SOUTHEAST's Prime Access website. The Parties shall each be entitled to

adopt their own internal processes for verification of End User authorization for requests,

provided, however, such processes shall comply with applicable state and federal law and

industry and regulatory guidelines. ATST-SOUTHEAST will notify WSP that such a request
has been processed but will not be required to notify WSP in advance of such processing.

9.0 Service Bureau Provider Arran ement for Shared Access to OSS

9.1

9.2

AT8T-SOUTHEAST shall allow WSP to access the applicable AT&T-SOUTHEAST OSS interfaces, as
set forth in this Attachment of the WSP's Wireless Interconnection Agreement, via a Service Bureau
Provider under the following terms and conditions.

Notwithstanding any language in this Agreement regarding access to OSS to the contrary, WSP shall

be permitted to access ATBT-SOUTHEAST OSS via a Service Bureau Provider as follows:

9.2.1 WSP shall be permitted to access AT&T-SOUTHEAST application-to-application OSS
interfaces, via a Service Bureau Provider where WSP has entered into an agency relationship

with such Service Bureau Provider, and the Service Bureau Provider has executed an

Agreement with AT&T-SOUTHEAST to allow Service Bureau Provider to establish access to
and use of AT8T-SOUTHEAST's OSS.

9.2.2 WSP's use of a Service Bureau Provider shall not relieve WSP of the obligation to abide by all

terms and conditions of this Agreement. WSP must ensure that its agent properly performs all

Attachment04- OperatingSupportSystems(PortingSupportOnly)/AT&T.SOUTHEAST
Page10of11

CricketCommunications,Inc.
Version:3Q08- Two-WayCMRSICA- Wireless07/07/09

7.12

securely. Paper copiesshall be shredded. Electroniccopies shall be overwrittenor
degaussed.

MonitoringandAudit

7.12.1 Todeterunauthorizedaccessevents,a warningornotrespassingmessagewillbe displayed
at the pointof initialentry(i.e.,networkentryor applicationswithdirectentrypoints).Each
Partyshouldhaveseveralapprovedversionsofthismessage.Usersshouldexpecttoseea
wamingmessagesimilartothisone:

"Thisis a(n)(AT&T-SOUTHEASTor WSP)systemrestrictedtoCompanyofficialbusinessand
subjecttobeingmonitoredat anytime.Anyoneusingthissystemexpresslyconsentsto such
monitoringandto any evidenceof unauthorizedaccess,use,or modificationbeingusedfor
criminalprosecution."

7.12.2 After successfulauthentication,each session will displaythe last Iogon date/lime and the
numberof unsuccessfulIogonattempts.Theuser is responsiblefor reportingdiscrepancies.

8.0

9.0

Miscellaneous

8.1 To the extent AT&T-SOUTHEASTseeks to recover costs associatedwith OSS access and
connectivity,AT&T-SOUTHEASTshallnot be foreclosedfrom seekingrecoveryof suchcostsvia
negotiation,arbitration,orgenericproceedingduringthetermofthisAgreement.

8.2 Unless otherwisespecifiedherein, chargesfor the use of AT&T-SOUTHEAST'sOSS, and other
chargesapplicableto pre-ordering,ordering,andprovisioning,shallbe assessedatthe ratesset forth
intheapplicablePricingScheduleand/ortariffs.

8.3 SinglePointof Contact:

8.3.1 WSP will be the singlepoint of contactwith AT&T-SOUTHEASTexcept that AT&T-
SOUTHEASTmayaccepta requestdirectlyfromanotherWSP,orAT&T-SOUTHEAST,acting
with authorizationof the affectedEndUser. WSP andAT&T-SOUTHEASTshallindicate
Letterof Authorization(LOA)proof of End Userauthorizationin accordancewithpractices
outlinedonAT&T-SOUTHEAST'sPrimeAccesswebsite.ThePartiesshalleachbe entitledto
adopttheirowninternalprocessesfor verificationof End Userauthorizationfor requests,
provided,however,suchprocessesshallcomplywith applicablestateand federal law and
industryandregulatoryguidelines.AT&T-SOUTHEASTwillnotifyWSPthatsucha request
hasbeenprocessedbutwillnotbe requiredto notifyWSPinadvanceofsuchprocessing.

Service Bureau Provider Arrangement for Shared Access to OSS

9.1 AT&T-SOUTHEASTshallallowWSPto accessthe applicableAT&T-SOUTHEASTOSSinterfaces,as
set forth inthisAttachmentof the WSP'sWirelessInterconnectionAgreement,via a ServiceBureau
Providerunderthefollowingtermsandconditions.

9.2 NotwithstandinganylanguageinthisAgreementregardingaccessto OSSto thecontrary,WSP shall
bepermittedto accessAT&T-SOUTHEASTOSSviaa ServiceBureauProviderasfollows:

9.2.1 WSP shall be permittedto accessAT&T-SOUTHEASTapplication-to-applicationOSS
interfaces,viaa ServiceBureauProviderwhereWSPhasenteredintoan agencyrelationship
with such Service BureauProvider, and the Service Bureau Provider has executedan
AgreementwithAT&T-SOUTHEASTto allowServiceBureauProviderto establishaccessto
anduseofAT&T-SOUTHEAST'sOSS.

9.2.2 WSP'suseofa ServiceBureauProvidershallnotrelieveWSPoftheobligationto abidebyall
termsandconditionsof thisAgreement.WSPmustensurethatitsagentpropedyperformsall
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OSS obligations of WSP under this Agreement, which WSP delegates to Service Bureau
Provider,

9.2.3 It shall be the obligation of WSP to provide notice in accordance with the notice provisions of
the Two-Way CMRS Interconnection Agreement (Wireless) - General Terms and Conditions

whenever it established an agency relationship with a Service Bureau Provider or terminates

such a relationship. AT8T-SOUTHEAST shall have a reasonable transition time to establish a
connection to a Service Bureau Provider once WSP provides notice. Additionally, AT&T-

SOUTHEAST shall have a reasonable transition period to terminate any such connection after

notice from WSP that it has terminated its agency relationship with a Service Bureau Provider.

9.2.3
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OSS obligations of WSP under this Agreement, which WSP delegates to Service Bureau
Provider.

It shall be theobligationof WSP to providenoticein accordancewiththe notice provisionsof
the Two-Way CMRS Interconnection Agreement (Wireless) - General Terms and Conditions
whenever it establishedan agency relationshipwitha Service Bureau Provider or terminates

such a relationship.AT&T-SOUTHEAST shallhave a reasonabletransitiontime to establisha

connection to a Service Bureau Provider once WSP provides notice. Additionally, AT&T-
SOUTHEAST shall have a reasonabletransitionperiodto terminateany such connectionafter

noticefrom WSP that it has terminateditsagency relationshipwitha Service Bureau Provider.
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Introduction

This Attachment sets forth terms and conditions for 911 Service Access provided by the applicable AT&T-

SOUTHEAST owned Incumbent Local Exchange Carrier (ILEC) to WSPs for access to the applicable AT&T-

SOUTHEAST-owned ILEC's 911 and E911 Databases, and Interconnection to an AT&T-SOUTHEAST-owned ILEC's

911 Selective Router for the purpose of Call Routing of 911 calls completion to a Public Safety Answering Point

(PSAP) as required by Section 251 of the Act.

Wireless E911 Service Access is a service which enables WSP's use of AT8T-SOUTHEAST 911 network service

elements which AT8T-SOUTHEAST uses in the provision of E911 Universal Emergency Number/ 911

Telecommunications Services, where AT8T-SOUTHEAST is the 911 service provider. E911 Authority purchases

Universal Emergency Number/911 Telecommunications Service from AT8T-SOUTHEAST. Wireless E911 Service

Access makes available to WSP only the service configuration purchased by the E911 Authority from AT&T-

SOUTHEAST. AT&T-SOUTHEAST shall provide Wireless E911 Service Access to WSP as described in this

Attachment, in each area in which (i) WSP is authorized to provide CMRS and (ii) AT&T-SOUTHEAST is the 911
service provider. The Federal Communications Commission has, in FCC Docket 94-102, ordered that providers of

CMRS make available to their end users certain E9-1-1 services, and has established clear and certain deadlines

and by which said service must be available. Wireless E911 Service Access is compatible with WSP's Phase I and

Phase II E911 obligations.

Definitions

"911 System" means the set of network, database and customer premise equipment (CPE) components required to

provide 911 service.

"911 Call(s)" means a call made by an WSP's Wireless End User by dialing "911"(and, as necessary, pressing the

"Send" or analogous transmitting button) on a Wireless Handset,

"Automatic Location Identification" or "ALI" means the necessary location data stored in the 911 Selective

Routing/ALI Database, which is sufficient to identify the tower and/or face from which a wireless call originates.

"Automatic Location Identification Database" or "ALI Database" means the emergency service (E911) database

containing caller information, Caller information may include, but is not limited to, the WSP name, Call Back Number,

and Cell Site/Sector Information.

"Automatic Number Identification" or "ANI" means a signaling parameter that refers to the number transmitted

through a network identifying a pANI. With respect to 911 and E911, "ANI" means a feature by which the pANI is

automatically forwarded to the 911 Selective Routing Switch and to the PSAP's Customer Premise Equipment (CPE)

for display.

"Call Back Number" means the Mobile Identification Number (MIN) or Mobile Directory Number (MDN), whichever is

applicable, of a WSP's Wireless End User who has made a 911 Call, which may be used by the PSAP to call back

the WSP's Wireless End User if a 911 Call is disconnected, to the extent that it is a valid, dialable number.

"Call Path Associated Signaling" or "CAS" means a wireless 9-1-1 solution set that utilizes the voice transmission

path to also deliver the Mobile Directory Number (MDN) and the caller's location to the PSAP.

"Centralized Automatic Message Accounting (GAMA) Trunk" means a trunk that uses Multi-Frequency (MF) signaling

to transmit calls from the WSPs switch to an AT&T-SOUTHEAST E911 Selective Router.

"Cell Sector" means a geographic area defined by WSP (according to WSP's own radio frequency coverage data),

and consisting of a certain portion or all of the total coverage area of a Cell Site.

"Cell Sector identifier" means the unique alpha or alpha-numeric designation given to a Cell Sector that identifies that

Cell Sector.

"Cell Site/Sector Information" means information that indicates to the receiver of the information the Cell Site location

receiving a 911 Call made by a WSP's Wireless End User, and which may also include additional information

regarding a Cell Sector.

"Common Channel Signaling/Signaling System 7 Trunk" or "CCS/SS7 Trunk or SS7 Signaling" means a trunk that

uses Integrated Services Digital Network User Part (ISUP) signaling to transmit ANI from WSP's switch to an AT&T-

SOUTHEAST 911 Selective Routing Tandem.
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Introduction

This Attachment sets forth terms and conditions for 911 Service Access providedby the applicableAT&T-
SOUTHEASTownedIncumbentLocal ExchangeCarrier (ILEC) to WSPs for accessto the applicableAT&T-
SOUTHEAST-ownedILEC's911andE911Databases,andInterconnectionto anAT&T-SOUTHEAST-ownedILEC's
911 SelectiveRouterfor the purposeof CallRoutingof 911 callscompletionto a PublicSafetyAnsweringPoint
(PSAP)asrequiredbySection251oftheAct.
WirelessE911ServiceAccessis a servicewhichenablesWSP'suseof AT&T-SOUTHEAST911 networkservice
elementswhich AT&T-SOUTHEASTuses in the provisionof E911 UniversalEmergencyNumber/ 911
TelecommunicationsServices,whereAT&T-SOUTHEASTis the 911 serviceprovider.E911Authoritypurchases
UniversalEmergencyNumber/911TelecommunicationsServicefromAT&T-SOUTHEAST.WirelessE911 Service
Accessmakes availableto WSP only the serviceconfigurationpurchasedby the E911 Authority from AT&T-
SOUTHEAST. AT&T-SOUTHEASTshallprovideWirelessE911 ServiceAccessto WSP as describedin this
Attachment,in eacharea inwhich(i) WSP is authorizedto provideCMRSand(ii)AT&T-SOUTHEASTis the 911
serviceprovider.TheFederalCommunicationsCommissionhas, inFCCDocket94-102,orderedthatprovidersof
CMRSmakeavailableto theirenduserscertainE9-1-1services,andhasestablishedclearandcertaindeadlines
andbywhichsaidservicemustbe available.WirelessE911ServiceAccessiscompatiblewithWSP'sPhaseI and
PhaseIt E911obligations.

Definitions

"911System"meansthesetof network,databaseandcustomerpremiseequipment(CPE)componentsrequiredto
provide911service.

"911Call(s)"meansa callmadebyan WSP'sWirelessEndUserbydialing"911"(and,as necessary,pressingthe
"Send"oranalogoustransmittingbutton)ona WirelessHandset.
"Automatic Location Identification"or "ALl" means the necessarylocationdata storedin the 911 Selective
Routing/ALlDatabase,whichissufficienttoidentifythetowerand/orfacefromwhicha wirelesscalloriginates.
"AutomaticLocation IdentificationDatabase"or "ALl Database"meansthe emergencyservice(E911)database
containingcallerinformation.Callerinformationmayinclude,butisnotlimitedto,the WSPname,Call BackNumber,
andCellSite/SectorInformation.

"AutomaticNumberIdentification"or "ANI" meansa signalingparameterthat refersto the numbertransmitted
througha networkidentifyinga pANI. Withrespectto 911 andE911, "ANI"meansa featureby whichthe pANIis
automaticallyforwardedto the911SelectiveRoutingSwitchandto thePSAP'sCustomerPremiseEquipment(CPE)
fordisplay.
"CallBackNumber"meanstheMobileIdentificationNumber(MIN)orMobileDirectoryNumber(MDN),whicheveris
applicable,o1a WSP'sWirelessEndUserwhohasmadea 911 Call,whichmaybe usedbythe PSAPtocallback
theWSP'sWirelessEndUserif a 911Callisdisconnected,totheextentthatitis a valid,dialablenumber.

"Call Path AssociatedSignaling"or "CAS"meansa wireless9-1-1solutionsetthatutilizesthevoicetransmission
pathtoalsodelivertheMobileDirectoryNumber(MDN)andthecaller'slocationtothePSAP.

"CentralizedAutomaticMessageAccounting(CAMA)Trunk"meansa trunkthatusesMulti-Frequency(MF)signaling
totransmitcallsfrom theWSP'sswitchto anAT&T-SOUTHEASTE911SelectiveRouter.

"Cell Sector"meansa geographicareadefinedby WSP(accordingto WSP'sownradiofrequencycoveragedata),
andconsistingofa certainportionorallofthetotalcoverageareaofa CellSite.

"Cell SectorIdentifier"meanstheuniquealphaoralpha-numericdesignationgiventoa Cell Sectorthatidentifiesthat
Cell Sector.

"Cell Site/SectorInformation"meansinformationthatindicatestothe receiveroftheinformationthe CellSitelocation
receivinga 911 Call made by a WSP'sWirelessEnd User,and whichmay also includeadditionalinformation
regardinga Cell Sector.
"CommonChannelSignaling/SignalingSystem7 Trunk"or "CCS/SS7Trunkor SS7Signaling"meansa trunkthat
usesIntegratedServicesDigitalNetworkUserPart(ISUP)signalingtotransmitANIfrom WSP'sswitchto anAT&T-
SOUTHEAST911SelectiveRoutingTandem.
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"Database Management System" or "DBMS" means a system of manual procedures and computer programs used to

create, store and update the data required to provide Selective Routing and/or ALI for 911 systems.

"E911Authority" means a municipality or other State or Local government unit, or an authorized agent of one or more

municipalities or other State or Local government units to whom authority has been lawfully designated as the

administrative entity to manage a public emergency telephone system for emergency police, fire, and emergency

medical services through the use of one telephone number, 911.
"E911 Sewice" means the functionality to route wireless 911 calls and the associated caller and/or location data of

the wireless end user to the appropriate Public Safety Answering Point.

"E911 Trunk" means one-way terminating circuits which provide a trunk-side connection between WSP's MSC and

AT&T-SOUTHEAST 911 Tandem equipped to provide access to 911 services as technically defined in Telcordia

Technical Reference GR145-CORE.

"E911 Universal Emergency Number Service" (also referred to as "Expanded 911 Service" or "Enhanced 911

Service" ) or "E911 Sewice" means a telephone exchange communications service whereby a PSAP answers

telephone calls placed by dialing the number 911. E911 includes the service provided by the lines and equipment

associated with the service arrangement for the answering, transferring, and dispatching of public emergency

telephone calls dialed to 911. E911 provides completion of a call to 911 via dedicated trunks and includes ANI, ALI,

and/or Selective Routing.

"Emergency Service Number" or "ESN" is a three to five digit number representing a unique combination of

emergency service agencies (Law Enforcement, Fire, and Emergency Medical Service) designated to sewe a

specific range of addresses within a particular geographical area, or Emergency Service Zone (ESZ). The ESN

facilitates selective routing and selective transfer, if required, to the appropriate PSAP and the dispatching of the

proper service agency(ies),

"Emergency Services" means police, fire, ambulance, rescue, and medical services.

"Emergency Service Routing Digits" or "ESRD" is a digit string that uniquely identifies a base station, Cell Site, or

sector that may be used to route emergency calls through the network in other than an NCAS environment.

"Emergency Sewice Routing Key" or "ESRK" is a 10 digit routable, but not necessarily dialable, number that is used

not only for routing but also as a correlator, or key, for the mating of data that is provided to the PSAP (a.k.a. 911

Center) by different paths, such as via the voice path and ALI data path in an NCAS environment.

"End User", for purposes of this Attachment only, means the 911 caller.

"Hybrid CAS" means a wireless 911 solution set that utilizes one transmission path to deliver the voice and Mobile

Directory Number (MDN) to the PSAP and a separate transmission path to deliver the callers location information to

the PSAP.

"Meet Point" means the demarcation between the AT&T-SOUTHEAST network and the WSP network.

"Mobile Directory Number" or "MDN" means a 10-digit dialable directory number used to call a Wireless Handset.

"Mobile Identification Number" or "MIN" means a 104igit number assigned to and stored in a Wireless Handset.

"NENA Company Identifier" or "NENA ID" means the three to five (3 to 5) character identifier obtained by the

Customer from the National Emergency Number Association (NENA), 4350 N. Fairfax Drive, Suite 750, Arlington,

VA 22203-1695. The NENA company ID allows the PSAP to identify the switching carrier for the caller, and to

determine the 24 x 7 number of the Company for emergency contact needs.

"Non-Call path Associated Signaling" or "NCAS" means a wireless 9-1-1 solution set that utilizes one transmission

path to deliver the voice and a separate transmission path to deliver the Mobile Directory Number and the caller's

location to the PSAP.

"Phase I" - as defined in CC Docket 94-102. Phase I data includes the Call Back Number and the associated 911

ALI.

"Phase II" - as defined in CC Docket 94-102. Phase II data includes XY coordinates, confidence factor and certainty.

"Public Safety Answering Point" or "PSAP" means an answering location for 911 calls originating in a given area.

The E911 Authority may designate a PSAP as primary or secondary, which refers to the order in which calls are

directed for answering. Primary PSAPs answer calls; secondary PSAPs receive calls on a transfer basis. PSAPs
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2.13 "Database Management System"or "DBMS" means a systemof manualproceduresand computerprogramsused to
create, store and updatethe data requiredto provideSelectiveRoutingand/orALl for 911 systems.

2.14 "E911 Authority" means a municipality or other State or Local government unit,oran authorizedagent of one or more

municipalities or other State or Local government units to whom authority has been lawfully designated as the
administrative entity to manage a public emergency telephone system for emergency police, fire, and emergency

medical services through the use of one telephone number, 911.

2.15 "E911 Service" means the functionality to route wireless 911 calls and the associated caller and/or location data of
the wireless end user to the appropriate Public Safety Answering Point.

2.16 "E911 Trunk' means one-way terminating circuits which provide a trunk-side connection between WSP's MSC and
AT&T-SOUTHEAST 911 Tandem equipped to provide access to 911 services as technically defined in Telcordia
Technical Reference GR145-CORE.

2.17 "E911 Universal Emergency Number Service" (also referred to as "Expanded 911 Service' or "Enhanced 911
Service") or "E911 Service" means a telephone exchange communications service whereby a PSAP answers

telephone calls placed by dialing the number 911. E911 includes the service provided by the lines and equipment
associated with the service arrangement for the answering, transferring, and dispatching of public emergency

telephone calls dialed to 911. E911 provides completion of a call to 911 via dedicated trunks and includes ANI, ALl,

and/or Selective Routing.

2.18 "Emergency Service Number" or "ESN" is a three to five digit number representing a unique combination of
emergency service agencies (Law Enforcement, Fire, and Emergency Medical Service) designated to serve a
specific range of addresses within a particular geographical area, or Emergency Service Zone (ESZ). The ESN

facilitates selective routing and selective transfer, if required, to the appropriate PSAP and the dispatching of the

proper service agency(ies).

2.19 "Emergency Services" means police, fire, ambulance, rescue, and medical services.

2.20 "Emergency Service Routing Digits' or "ESRD" is a digit string that uniquely identifies a base station, Cell Site, or

sector that may be used to route emergency calls through the network in other than an NCAS environment.

2.21 "Emergency Service Routing Key" or "ESRK" is a 10 digit routable, but not necessarily dialable, number that is used
not only for routing but also as a correlator, or key, for the mating of data that is provided to the PSAP (a.k.a. 911

Center) by different paths, such as via the voice path and ALl data path in an NCAS environment.

2.22 "End User", for purposes of this Attachment only, means the 911 caller.

2.23 "Hybrid CAS" means a wireless 911 solution set that utilizes one transmission path to deliver the voice and Mobile
Directory Number (MDN) to the PSAP and a separate transmission path to deliver the callers location information to
the PSAP.

2.24 "Meet Point" means the demarcation between the AT&T-SOUTHEAST network and the WSP network.

2.25 "Mobile Directory Number" or "MDN" means a 10-digit dialable directory number used to call a Wireless Handset.

2.26 "Mobile Identification Number" or "MIN" means a 10-digit number assigned to and stored in a Wireless Handset.

2.27 "NENA Company Identifier" or "NENA ID" means the three to five (3 to 5) character identifier obtained by the
Customer from the National Emergency Number Association (NENA), 4350 N. Fairfax Drive, Suite 750, Arlington,
VA 22203-1695. The NENA company ID allows the PSAP to identify the switching carder for the caller, and to
determine the 24 x 7 number of the Company for emergency contact needs.

2.28 "Non-Call path Associated Signaling" or "NCAS" means a wireless 9-1-1 solution set that utilizes one transmission
path to deliver the voice and a separate transmission path to deliver the Mobile Directory Number and the caller's
location to the PSAP.

2.29 "Phase I° - as defined in CC Docket 94-102. Phase I data includes the Call Back Number and the associated 911

ALl.

2.30 "Phase I1"- as defined in CC Docket 94-102. Phase II data includes XY coordinates, confidence factor and certainty.

2.31 "Public Safety Answering Point" or "PSAP" means an answering location for 911 calls originating in a given area.

The E911 Authority may designate a PSAP as primary or secondary, which refers to the order in which calls are
directed for answering. Primary PSAPs answer calls; secondary PSAPs receive calls on a transfer basis. PSAPs
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are public safety agencies such as police, fire, emergency medical, etc. , or a common bureau serving a group of

such entities.

"Pseudo Automatic Number Identification (pANI)" is a 10-digit telephone number used to support routing of wireless

911 calls. It is used to identify the Cell Site and/or cell sector from which the call originates, and is used to link the

ALI record with the caller's MDN.

"Selective Routing" means the routing of a 911 call to the proper PSAP based upon the location of the caller.

Selective Routing is controlled by the ESN which is derived from the customer location.

"Service Provider" means an entity that provides one or more of the following 911 elements; network, database, or

CPE.

"Shell Record" means a partial ALI record which requires a dynamic update of the ESRK, Call Back Number, Cell

Site and Sector Information for a Phase I deployment, and XY location data for a Phase II deployment. The dynamic

update requires input from the WSP's network prior to updating the ALI record and forwarding to the appropriate

PSAP.

"Wireless Handset" means the wireless equipment used by a wireless end user to originate wireless calls or to

receive wireless calls.

AT&T-SOUTHEAST Res onsibilltles

AT&T-SOUTHEAST shall provide and maintain such equipment at the E911 SR and the DBMS as is necessary to

perform the E911 Services set forth herein when ATBT-SOUTHEAST is the 911 service provider. AT&T-

SOUTHEAST shall provide 911 Service to WSP in areas where WSP is licensed to provide service and AT&T-

SOUTHEAST provides the 911 System component. In such situations, AT&T-SOUTHEAST shall provide WSP

access to the AT&T-SOUTHEAST 911 System as described in this section.

Call Routing

3.2.1 ATBT-SOUTHEAST will route 911 calls from the AT&T-SOUTHEAST SR to the designated Primary PSAP

according to routing criteria specified by the PSAP.

3.2.2 When routing a 911 call and where ATBT-SOUTHEAST is the ALI Database Provider, in a Phase I

application, AT&T-SOUTHEAST will forward the Phase I data as provided by the WSP and in a Phase II

application, where Phase II service has been initiated by the PSAP, AT&T-SOUTHEAST will forward the

Phase I and Phase II data as provided by the WSP.

Facilities and Trunking

3.3.1 ATBT-SOUTHEAST shall provide and maintain sufficient dedicated E911 trunks from ATBT-SOUTHEAST's

SR's to the PSAP of the E911 Authority, according to provisions of the applicable State Commission

approved tariff and documented specifications of the E911 Authority.

3.3.2 After receiving WSP's order, AT&T-SOUTHEAST will provide, and WSP agrees to pay for, transport facilities

required for 911 trunk termination. Except as provided in Section 8.1, transport facilities shall be governed

by the applicable AT&T-SOUTHEAST tariff within the serving state. Additionally, when WSP requests

diverse facilities, ATBT-SOUTHEAST will provide such diversity where technically feasible, at standard tarN

rates,

3,3.3 ATBT-SOUTHEAST and WSP will cooperate to promptly test all Trunks and Facilities between WSP's

network and the ATBT-SOUTHEAST SR(s).

3.3.4 AT&T-SOUTHEAST will be responsible for the coordination and restoration of all 911 network maintenance

problems to WSP's facility Meet Point.

Database

3.4.1 Where ATBT-SOUTHEAST manages the 911 and E911 Databases and WSP deploys a CAS or Hybrid-CAS

Solution, and also NCAS in ATBT-SOUTHEAST, utilizing AT&T-SOUTHEAST E911 DBMS:

3,4, 1,1 AT&T-SOUTHEAST shall store the WSP's Shell records in the electronic data processing database

for the E911 DBMS.
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are public safety agencies such as police, fire, emergency medical, etc., or a common bureau serving a group of
such entities,

"Pseudo Automatic Number Identification (pANI)" is a 10-digit telephone number used to support routing of wireless

911 calls. It is used to identify the Cell Site and/or cell sector from which the call originates, and is used to link the
ALl record with the caller's MDN.

"Selective Routing" means the routing of a 911 call to the proper PSAP based upon the location of the caller.

Selective Routing is controlled by the ESN which is derived from the customer location.

"Service Provider" means an entity that provides one or more of the following 911 elements; network, database, or
CPE.

"Shell Record" means a partial ALl record which requires a dynamic update of the ESRK, Call Back Number, Cell
Site and Sector Information for a Phase I deployment, and XY location data for a Phase II deployment. The dynamic

update requires input from the WSP's network prior to updating the ALl record and forwarding to the appropriate
PSAP.

"Wireless Handset" means the wireless equipment used by a wireless end user to originate wireless calls or to
receive wireless calls.

AT&T-SOUTHEAST Responsibilities

AT&T-SOUTHEAST shall provide and maintain such equipment at the E911 SR and the DBMS as is necessary to

perform the E911 Services set forth herein when AT&T-SOUTHEAST is the 911 service provider. AT&T-
SOUTHEAST shall provide 911 Service to WSP in areas where WSP is licensed to provide service and AT&T-

SOUTHEAST provides the 911 System component. In such situations, AT&T-SOUTHEAST shall provide WSP
access to the AT&T-SOUTHEAST 911 System as described in this section.

Call Routing

3.2.1 AT&T-SOUTHEAST will route 911 calls from the AT&T-SOUTHEAST SR to the designated PrimanJ PSAP
according to routing criteria specified by the PSAP.

3.2.2 When routing a 911 call and where AT&T-SOUTHEAST is the ALl Database Provider, in a Phase I

application, AT&T-SOUTHEAST will forward the Phase I data as provided by the WSP and in a Phase II
application, where Phase II service has been initiated by the PSAP, AT&T-SOUTHEAST will forward the

Phase I and Phase II data as provided by the WSP.

Facilities and Trunking

3.3.1 AT&T-SOUTHEAST shall provide and maintain sufficient dedicated E911 trunks from AT&T-SOUTHEAST's
SR's to the PSAP of the E911 Authority, according to provisions of the applicable State Commission

approved tariff and documented specifications of the E911 Authority.

3.3.2 After receiving WSP's order, AT&T-SOUTHEAST will provide, and WSP agrees to pay for, transport facilities
required for 911 trunk termination. Except as provided in Section 8.1, transport facilities shall be governed

by the applicable AT&T-SOUTHEAST tariff within the serving state. Additionally, when WSP requests
diverse facilities, AT&T-SOUTHEAST will provide such diversity where technically feasible, at standard tariff
rates.

3,3.3 AT&T-SOUTHEAST and WSP will cooperate to promptly test all Trunks and Facilities between WSP's

network and the AT&T-SOUTHEAST SR(s).

3.3.4 AT&T-SOUTHEAST will be responsible for the coordination and restoration of all 911 network maintenance
problems to WSP's facility Meet Point.

Database

3.4.1 Where AT&T-SOUTHEAST manages the 911 and E911 Databases and WSP deploys a CAS or Hybrid-CAS
Solution, and also NCAS in AT&T-SOUTHEAST, utilizing AT&T-SOUTHEAST E911 DBMS:

3.4,1,1 AT&T-SOUTHEAST shallstore the WSP's Shell records inthe electronicdata processingdatabase
for the E911 DBMS.
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3.4.1.2 AT8T-SOUTHEAST shall coordinate access to the AT&T-SOUTHEAST E911 DBMS for the initial

loading and updating of the WSP's records.

3.4.1.3 AT&T-SOUTHEAST's ALI database shall accept electronically transmitted files that are based upon

NENA standards.

3.4.1.4 WSP's designated third-party provider may perform the above database functions.

In AT&T-13STATE where AT8T-13STATE manages the 911 and E911 Databases, and WSP deploys an

NCAS solution:

3.4.2.1 AT&T-13STATE will provide a copy of the static MSAG received from the appropriate E911
Authority, to be utilized for the development of Shell ALI Records.

4.0
4.1

WSP Res oneibilities

Call Routing

4.1.1

4.1.2

Where AT&T-SOUTHEAST is the 911 System Service Provider, WSP will route 911 calls from WSP's MSC

to the AT&T-SOUTHEAST SR office of the 911 system.

Depending upon the network service configuration, WSP will forward the ESRD and the MDN of the party

calling 911 or the ESRK associated with the specific Cell Site and sector to the AT8 T-SOUTHEAST 911 SR.

4.2 Facilities and Trunking

4.2.1

4,2.2

4.2.3

4,2,4

4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

4.2.10

Where specified by the E911 Authority or PSAP, WSP shall provide or order from AT&T-SOUTHEAST

transport and trunk termination to each AT&T-SOUTHEAST 911 SR that serves the areas in which WSP is
licensed to and will provide CMRS service.

WSP shall be responsible for determining and maintaining facility transport capacity sufficient to route 911
traffic over trunks dedicated for 911 interconnection between the WSP's MSC and the AT&T-SOUTHEAST

SR.

WSP acknowledges that its End Users in a single local calling scope may be served by different SRs and

WSP shall be responsible for providing facilities to route 911 calls from its End Users to the proper E911 SR.

WSP shall order a minimum of two (2) one-way outgoing trunk(s) dedicated for originating 911 Emergency
Sewice calls from the WSP's MSC to each AT&T-SOUTHEAST 911 SR, where applicable. Where SS7
connectivity is available and required by the applicable PSAP, the Parties agree to implement CCS/SS7
trunks rather than CAMA (MF) trunks.

WSP is responsible for appropriate diverse facilities if required by applicable State Commission rules and

regulations or if required by other governmental, municipal, or regulatory authority with jurisdiction over 911
services.

WSP shall engineer its 911 trunks to maintain a minimum P.01 grade of service as specified by NENA

standards,

ln order to implement E911 Service, WSP or its agent is responsible for ordering the appropriate data circuit

as specified by AT&T-SOUTHEAST technical reference located on the appropriate AT&T CLEC Online

website, from WSP's MSC to the appropriate AT&T-SOUTHEAST ALI server where AT&T-SOUTHEAST is

the designated ALI Database Provider. Such data circuit may be ordered from AT8T-SOUTHEAST affiliate

or vendor of WSP's choice.

WSP shall monitor its 911 circuits for the purpose of determining originating network traffic volumes. If

WSP's traffic study indicates that additional circuits are needed to meet the current level of 911 call volumes,

WSP shall request additional circuits from AT&T-SOUTHEAST,

WSP will cooperate with AT&T-SOUTHEAST to promptly test all 911 trunks and facilities between WSP's

network and the AT&T-SOUTHEAST 911 Selective Router(s) to assure proper functioning of 911 service.
WSP agrees that it will not pass live 911 traffic until both Parties complete successful testing.

WSP is responsible for the isolation, coordination and restoration of all 911 network maintenance problems

to WSP's facility point of interconnection (POI). WSP is responsible for advising AT&T-SOUTHEAST of the

circuit identification and the fact that the circuit is a 911 circuit when notifying AT&T-SOUTHEAST of a failure

4.0

4.1

4.2
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3.4.1.2 AT&T-SOUTHEASTshallcoordinateaccessto theAT&T-SOUTHEASTE911DBMSfor the initial
loadingandupdatingoftheWSP'srecords.

3.4.1.3 AT&T-SOUTHEAST'sALldatabaseshallacceptelectronicallytransmittedfilesthatarebasedupon
NENAstandards.

3.4.1.4 WSP'sdesignatedthird-partyprovidermayperformtheabovedatabasefunctions.

3.4.2 In AT&T-13STATEwhereAT&T-13STATEmanagesthe 911 and E91t Databases,andWSP deploysan
NCASsolution:
3.4.2.1 AT&T-13STATEwill provide a copy of the static MSAG receivedfrom the appropriateE911

Authority,to beutilizedfor the developmentof ShellALl Records.

WSP Responsibilities

Call Routing
4.1,1 WhereAT&T-SOUTHEASTis the 911SystemServiceProvider,WSP will route911 callsfrom WSP'sMSC

to the AT&T-SOUTHEASTSRofficeof the 911system.

4.1.2 Dependinguponthe networkserviceconfiguration,WSPwill forwardthe ESRDandthe MDN of the party
calling911or the ESRKassociatedwiththe specificCellSiteandsectortothe AT&T-SOUTHEAST911 SR.

FacilitiesandTrunking
4,2.1 Where specified by the E911 Authorityor PSAP, WSP shall provide or order from AT&T-SOUTHEAST

transportand trunkterminationto eachAT&T-SOUTHEAST911SR that servesthe areasinwhichWSP is
licensedto andwill provideCMRSservice.

4.2.2 WSP shall be responsiblefor determiningandmaintainingfacility transportcapacitysufficientto route 911
trafficover trunksdedicatedfor 911 interconnectionbetweenthe WSP's MSCandthe AT&T-SOUTHEAST

SR.
4.2.3 WSP acknowledgesthat its EndUsers in a singlelocal callingscopemay be servedby differentSRs and

WSPshallberesponsiblefor providingfacilitiestoroute911callsfromits EndUsersto the properE911SR.

4,2.4 WSP shall ordera minimumof two (2) one-wayoutgoingtrunk(s)dedicatedfor originating911Emergency
Servicecalls from the WSP's MSC to each AT&T-SOUTHEAST911 SR, where applicable. Where SS7
connectivityis availableand requiredby the applicablePSAP,the Partiesagreeto implementCCSISS7
trunksratherthanCAMA(MF)trunks.

4.2.5 WSP is responsiblefor appropriatediversefacilities if requiredby applicableStateCommissionrules and
regulationsor if requiredby othergovernmental,municipal,or regulatoryauthoritywith jurisdictionover911
services.

4.2.6 WSP shall engineer its 911 trunks to maintaina minimumP.01 gradeof service as specified by NENA
standards.

4.2.7 In order to implementE911Service,WSP or its agentis responsiblefor orderingthe appropdatedata circuit
as specifiedby AT&T-SOUTHEASTtechnical referencelocatedon the appropriateAT&T CLEC Online
website,from WSP'sMSCto the appropriateAT&T-SOUTHEASTALl serverwhereAT&T-SOUTHEASTis
the designatedALl DatabaseProvider. Suchdata circuitmaybe orderedfrom AT&T-SOUTHEASTaffiliate
orvendorof WSP'schoice.

4,2.8 WSP shall monitor its 911 circuits for the purposeof determiningoriginatingnetworktraffic volumes. If
WSP'strafficstudyindicatesthatadditionalcircuitsareneededto meetthe currentlevelof 911call volumes,
WSPshall requestadditionalcircuitsfromAT&T-SOUTHEAST,

4.2.9 WSP will cooperatewithAT&T-SOUTHEASTto promptlytest all 911 trunksand facilitiesbetweenWSP's
networkand the AT&T-SOUTHEAST911 SelectiveRouter(s)to assureproperfunctioningof 911 service.
WSPagreesthat it will not passlive911trafficuntilbothPartiescompletesuccessfultesting.

4.2.10 WSP is responsiblefor the isolation,coordinationand restorationof all 911 networkmaintenanceproblems
to WSP'sfacility pointof interconnection(POI). WSPis responsiblefor advisingAT&T-SOUTHEASTof the
circuitidentificationandthefact that the circuitis a 911circuitwhennotifyingAT&T-SOUTHEASTof a failure
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or outage. The Parties agree to work cooperatively and expeditiously to resolve any 911 outage. AT&T-

SOUTHEAST will refer network trouble to WSP if no defect is found in AT&T-SOUTHEAST's 911 network.

The Parties agree that 911 network problem resolution will be managed expeditiously at all times.

3 Database

4.3.1 Where AT8T-SOUTHEAST is the 911 System Service Provider, and WSP deploys a CAS or Hybrid CAS

Solution utilizing AT8 T-SOUTHEAST 911 DBMS:

4.3.1,1 WSP or its agent shall be responsible for providing WSP's Shell Records, and all associated

records (i.e. NPA NXX table form and MPC Cross Reference form) to AT&T-SOUTHEAST or

ATET-SOUTHEAST's designated agent, for inclusion in AT8T-SOUTHEAST's DBMS, Selective

Router and MPC Cross Reference tables on a timely basis in an electronic format based upon

established NENA standards and as directed in the Wireless E911 Carrier Guide (located on the

AT&T-SOUTHEAST Prime Access website. WSP or its agent shall provide initial and ongoing

updates of WSP's ALI records that are in electronic format based upon established NENA

Standards.

4.3.1.2 WSP shall adopt use of a Company ID on all WSP Shell Records in accordance with NENA

standards. The Company ID is used to identify the WSP of record in facility configurations.

4.3.1.3 WSP is responsible for providing updates to AT&T-SOUTHEAST 911 DBMS; in addition, WSP is

responsible for correcting any errors that may occur during the entry of their data as reflected on the

status and error report.

44

5.0
5.1

6.0
6.1

Other

4.4.1 WSP is responsible for collecting from its End Users and remitting to the appropriate municipality or other

governmental entity any applicable 911 surcharges assessed on the WSP and/or End Users by any

municipality or other governmental entity within whose boundaries the WSP provides CMRS.

4.4.2 In the event that there is a valid E911 Phase II PSAP request, WSP shall notify AT&T-SOUTHEAST 911

Account Manager at least five (5) months prior to WSP's proposed Phase II implementation state.

Res onsibiiities Of Both Parties

The Parties shall jointly coordinate the provisioning of transport capacity sufficient to route originating 911 calls from

the WSP's MSC to the designated AT&T-SOUTHEAST 911 Selective Router(s).

Methods and Practices

With respect to all matters covered by this Attachment, each Party will comply with all of the following to the extent

that they apply to E911 Service: (i) all FCC and applicable State Commission rules and regulations, (ii) any

requirements imposed by any Governmental Authority other than a Commission, (iii) the terms and conditions of

AT&T-SOUTHEAST's applicable Commission ordered tariff(s) and (iv) the principles expressed in the recommended

standards published by NENA. AT&T-SOUTHEAST Wireless 911 Customer Guides are located on appropriate

AT&T-SOUTHEAST Prime Access website.

7.0 ~Contin enc

7.1 The terms and conditions of this Attachment represent a negotiated plan for providing access to 911 and E911

Databases, and Interconnection to an AT&T-SOUTHEAST-owned ILEC 911 Selective Router for the purpose of Call

Routing of 911 calls completion to a Public Safety Answering Point (PSAP) as required by Section 251 of the Act.

7.2 The Parties agree that the E911 Service is provided for the use of the E911 Authority, and recognize the authority of

the E911 Authority to establish service specifications and grant final approval (or denial) of service configurations

offered by AT8 T-SOUTHEAST and WSP.

8.0 Basis Of Com ensation

8.1 WSP shall compensate AT&T-SOUTHEAST for the elements described in the Pricing Schedule at the rates set forth

in the Pricing Schedule on a going forward basis. There shall be no true up or price adjustments for process charged

for wireless 911 implementations accomplished via prior agreement or tariff prior to the effective date of this

Attachment. Rates for access to 911 and E911 Databases, Interconnection and call routing of E911 call completion
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4.3

4.4

5.0

5.1

6.0

6.1

or outage. ThePartiesagreeto workcooperativelyandexpeditiouslyto resolveany911 outage. AT&T-
SOUTHEASTwill refer networktroubleto WSP if no defectis found in AT&T-SOUTHEAST's911 network.
The Partiesagreethat 911networkproblemresolutionwill bemanagedexpeditiouslyat all times.

Database

4.3.1 Where AT&T-SOUTHEASTis the 911 SystemServiceProvider,andWSP deploysa CAS or Hybrid CAS
SolutionutilizingAT&T-SOUTHEAST911DBMS:
4.3.1.1 WSP or its agent shall be responsiblefor providingWSP's Shell Records,and all associated

records (i.e. NPA NXX table form and MPC Cross Referenceform) to AT&T-SOUTHEASTor
AT&T-SOUTHEAST'sdesignatedagent, for inclusion in AT&T-SOUTHEAST'sDBMS, Selective
Routerand MPC Cross Referencetableson a timely basis in an electronicformat based upon
establishedNENAstandardsand as directedin the WirelessE911CarrierGuide(locatedon the
AT&T-SOUTHEASTPrime Accesswebsite. WSP or its agent shallprovide initial and ongoing
updates of WSP's ALl records that are in electronic format based upon established NENA
Standards.

4.3.1.2 WSP shall adopt use of a CompanyID on all WSP Shell Records in accordancewith NENA
standards.TheCompanyIDis usedto identifytheWSPof recordin facilityconfigurations.

4.3.1.3 WSP is responsiblefor providingupdatesto AT&T-SOUTHEAST911 DBMS; in addition,WSP is
responsiblefor correctingany errorsthat mayoccurduringthe entryof theirdataas reflectedonthe
statusanderror report.

Other

4.4.1

4.4.2

WSP is responsiblefor collectingfrom its EndUsers and remittingto theappropriatemunicipalityor other
governmentalentity any applicable 911 surchargesassessed on the WSP and/or End Users by any
municipalityorothergovernmentalentitywithinwhoseboundariesthe WSPprovidesCMRS.
In the event that there is a valid E911PhaseII PSAPrequest,WSP shallnotify AT&T-SOUTHEAST911
AccountManagerat leastfive(5)monthsprior to WSP'sproposedPhaseII implementationstate.

ResponsibilitiesOf Both Parties

The Partiesshalljointlycoordinatetheprovisioningof transportcapacitysufficientto routeoriginating911calls from
the WSP'sMSCto thedesignatedAT&T-SOUTHEAST911SelectiveRouter(s),

Methods and Practices

Withrespectto allmatterscoveredbythisAttachment,eachPartywillcomplywithallofthe followingto theextent
that they applyto E911 Service:(i) all FCC and applicableState Commissionrulesand regulations,(ii) any
requirementsimposedby any GovernmentalAuthorityotherthana Commission,(iii) thetermsandconditionsof
AT&T-SOUTHEAST'sapplicableCommissionorderedtariff(s)and(iv)theprinciplesexpressedintherecommended
standardspublishedby NENA. AT&T-SOUTHEASTWireless911 CustomerGuidesare locatedon appropriate
AT&T-SOUTHEASTPrimeAccesswebsite.

7.0

7.1

7.2

8.0

8.1

Contingency

The terms and conditionsof this Attachmentrepresenta negotiatedplanfor providingaccessto 911 and E911
Databases,andlnterconnectionto anAT&T-SOUTHEAST-ownedILEC911 SelectiveRouterfor thepurposeof Call
Routingof911callscompletiontoa PublicSafetyAnsweringPoint(PSAP)asrequiredbySection251oftheAct.

ThePartiesagreethattheE911Serviceisprovidedfor theuseof theE911Authority,andrecognizetheauthorityof
the E911Authorityto establishservicespecificationsand grantfinalapproval(or denial)of serviceconfigurations
offeredbyAT&T-SOUTHEASTandWSP.

Basis Of Compensation

WSPshallcompensateAT&T-SOUTHEASTfor theelementsdescribedinthe PricingScheduleattheratesset forth
inthePricingScheduleona goingforwardbasis.Thereshallbenotrueuporpriceadjuslmentsfor processcharged
for wireless911 implementationsaccomplishedvia prioragreementor tariffpriorto the effectivedate of this
Attachment.Ratesforaccessto911 andE911Databases,InterconnectionandcallroutingofE911callcompletion
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8.2

9.0
9.1

to a Public Safety Answering Point (PSAP) as required by Section 251 of the Act are set forth in the Pricing Schedule
or applicable AT&T-SOUTHEAST Commission-approved access tariff. In addition, the Parties acknowledge that the

interim rates set forth in the Attachment are based on the pricing methodology set forth in the Letter from Thomas J.
Sugrue, Chief Wireless Telecommunications Bureau, FCC to Marlys R. Davis, E-911 Program Manager, King

County E-911 Program Office, dated May 7, 2001 (uKing County Letter" and affirmed in The Order on

Reconsideration In the matter of Revision of the Commission's Rules To Ensure Compatibility with Enhanced 911
Emergency Calling Systems Request of King County, Washington (FCC 02-146). In the event that the final pricing

methodology that is adopted in a particular State differs from the King County Letter methodology, the Parties agree
to true up or true down the rates charged and amounts paid back to September 1, 2002. Except as set forth above,
in the event ATBT-SOUTHEAST files a new or revised tariff after the effective date of this Attachment ('New Tariff" )
containing rates for one or more of the elements described in the Pricing Schedule that vary from rates contained in a

prior approved tariff or the rates specified in the Pricing Schedule, or if such New Tariff contains additional or different

elements, when the rates or elements in the New Tariff become effective, such rates or elements shall apply to the

corresponding elements on a going forward basis from the date the rates in the New Tariff become effective. Finally,

the failure of the Pricing Schedule to list charges for the data circuit does not negate any such charges for the data

circuit, should WSP elect to purchase such data circuit from an AT&T-SOUTHEAST affiliate.

Charges for E911 Service shall begin once the Trunks and Facilities are installed and successfully tested between
WSP's network and AT&T-SOUTHEAST SR(s) and have been accepted by the WSP.

~Mutuali

WSP agrees that to the extent it offers the type of services covered by this Attachment to any company, that should

ATBT-SOUTHEAST request such services, WSP will provide such services to AT&T-SOUTHEAST under terms and

conditions comparable to the terms and conditions contained in this Attachment.

8.2

9.0

9.1
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to a PublicSafetyAnsweringPoint (PSAP) as requiredby Section 251 ofthe Actare set forthinthe PricingSchedule
or applicableAT&T-SOUTHEAST Commission-approvedaccess tariff. In addition,the Parties acknowledgethat the

interim ratesset forth in theAttachmentare based on the pricingmethodologyset forth in the Letterfrom Thomas J.

Sugrue, Chief Wireless TelecommunicationsBureau, FCC to Mariys R. Davis, E-911 Program Manager, King
County E-911 Program Office, dated May 7, 2001 ("King County Letter" and affirmed in The Order on
ReconsiderationIn the matter of Revisionof the Commission'sRules To Ensure Compatibilitywith Enhanced 911

Emergency Calling SystemsRequest of King County, Washington(FCC 02-146). In the event that the final pricing
methodologythat is adoptedin a particularState differsfrom the King CountyLetter methodology,the Partiesagree
to true up or true downthe rateschargedand amountspaid backto September 1, 2002. Exceptas set forth above,
in the event AT&T-SOUTHEAST filesa new or revisedtariff after the effectivedate of thisAttachment ('New Tariff')
containingrates for one or more of the elements describedinthe PricingSchedulethat vary from ratescontainedin a

priorapprovedtariffor the ratesspecifiedinthe PricingSchedule,or if such New Tariffcontainsadditionalordifferent
elements,when the rates or elements in the New Tariffbecome effective, such rates or elements shall apply to the

correspondingelements on a going forwardbasisfrom the date the ratesin theNew Tariffbecome effective. Finally,
the failure of the PricingSchedule to listcharges for the data circuitdoes not negate any suchcharges for the data

circuit,shouldWSP elect to purchasesuchdata circuitfrom an AT&T-SOUTHEAST affiliate.

Charges for E911 Service shall begin once the Trunks and Facilitiesare installedand successfullytested between
WSP's networkandAT&T-SOUTHEAST SR(s) and have been acceptedby the WSP.

Mutuality

WSP agrees that to the extent itoffers the type of servicescovered by thisAttachmentto any company, that should

AT&T-SOUTHEAST requestsuch services,WSP will providesuch servicesto AT&T-SOUTHEAST underterms and

conditionscomparableto the terms andconditionscontainedin thisAttachment.
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1.1 This Pricing Schedule Attachinent sets forth the pricing terms and conditions that apply to the Parties' Two-Way

Commercial Mobile Radio Service (CMRS) Interconnection Agreement (Wireless) (the "Agreement" ) to which this

Pricing Schedule is attached, References to the Agreement include all Attachments thereto, including this Pricing

Schedule Attachment. The rate tables included in this Attachment may be divided into categories. These categories
are for convenience only and shall not be construed to define or limit any of the terms herein or affect the meaning or
interpretation of this Attachment or the Agreement,

1.2 Notice to Adopting CMRS Providers ("CMRSs")

1.2.1 Notwithstanding anything to the contrary in this Pricing Schedule Attachment or in the Agreement, in the
event that any CMRS PROVIDER should seek to adopt the Agreement pursuant to Section 252(i) of the Act
("Adopting CMRS PROVIDER" ), the Adopting CMRS PROVIDER will be entitled to the current rates set forth

in this Agreement as of the date that the adopted Agreement becomes effective between the Parties, e.g. , if

the adopted agreement becomes effective upon approval of the applicable state Commission, ("MFN

Effective Date" ) the then current rates become effective on the MFN Effective Date on a prospective basis
only. Nothing in the Agreement shall entitle an Adopting CMRS PROVIDER to retroactive application of any
rates under this Agreement to any date prior to the MFN Effective Date, and any adopting CMRS PROVIDER
is foreclosed from making any such claim hereunder. Notwithstanding the foregoing, all pricing factors
contained in this Pricing Schedule Attachment, such as the shared facility factor and Inter-MTA factor, are
CMRS PROVIDER-specific, and when any CMRS PROVIDER seeks to adopt the Agreement pursuant to
Section 252(i) of the Act, the Parties shall negotiate CMRS PROVIDER-specific factors.

1.2.2 AT&T-SOUTHEAST's obligations, pursuant to the General Terms and Conditions, are solely to provide

Interconnection Services for which rates, terms and conditions are provided for in this Agreement and/or

applicable tariff. Accordingly, to the extent CMRS PROVIDER orders a product or service for which there are
no rates, terms or conditions contained in this Agreement, AT8T-SOUTHEAST may reject the order.

1.3 Recurring Charges

1.3.1 Unless otherwise identified in the Pricing Tables, where rates are shown as monthly, a month is defined as a
thirty (30) day calendar month. The minimum term for each monthly-rated Interconnection Services will be
one (1) month. After the initial month, billing will be on the basis of whole or fractional months used. Where

rates are determined according to distance, the mileage will be calculated on the airline distance involved

between the locations, using the Y8H coordinates method, as set forth in the National Exchange Carrier

Association, Inc. TarN FCC No 4. When the calculation results in a fraction of a mile, AT&T-SOUTHEAST
will round up to the next whole miie to determine the mileage and then apply the applicable rate.

1.4 Non-Recurring Charges:

1.4.1 Where rates consist of per occurrence charges, such rates are classified as "Non-Recurring Charges.
"

1,4.2 CMRS PROVIDER shall pay any applicable service order processing/administration charges for each service
order submitted by CMRS PROVIDER to AT&T-SOUTHEAST to process requests for installation,

disconnection, rearrangement, change, or record order.
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1,0

1.1

1.2

1.3

1.4

Pricing Schedule

This Pricing Schedule Attachment sets forth the pricing terms and conditions that apply to the Parties' Two-Way
Commercial Mobile Radio Service (CMRS) Interconnection Agreement (Wireless) (the "Agreement") to which this
Pricing Schedule is attached. References to the Agreement include all Attachments thereto, including this Pricing

Schedule Attachment. The rate tables included in this Attachment may be divided into categories. These categories
are for convenience only and shall not be construed to define or limit any of the terms herein or affect the meaning or
interpretation of this Attachment or the Agreement.

Notice to Adopting CMRS Providers ("CMRSs")

1.2.1 Notwithstanding anything to the contrary in this Pricing Schedule Attachment or in the Agreement, in the
event that any CMRS PROVIDER should seek to adopt the Agreement pursuant to Section 252(i) of the Act
("Adopting CMRS PROVIDER"), the Adopting CMRS PROVIDER will be entitled to the current rates set forth

in this Agreement as of the date that the adopted Agreement becomes effective between the Parties, e.g., if

the adopted agreement becomes effective upon approval of the applicable state Commission, ('MFN
Effective Date") the then current rates become effective on the MFN Effective Date on a prospective basis

only. Nothing in the Agreement shall entitle an Adopting CMRS PROVIDER to retroactive application of any
rates under this Agreement to any date prior to the MFN Effective Date, and any adopting CMRS PROVIDER

is foreclosed from making any such claim hereunder. Notwithstanding the foregoing, all pricing factors
contained in this Pricing Schedule Attachment, such as the shared facility factor and Inter-MTA factor, are
CMRS PROVIDER-specific, and when any CMRS PROVIDER seeks to adopt the Agreement pursuant to
Section 252(i) of the Act, the Parties shall negotiate CMRS PROVIDER-specific factors.

1.2.2 AT&T-SOUTHEAST's obligations, pursuant to the General Terms and Conditions, are solely to provide

Interconnection Services for which rates, terms and conditions are provided for in this Agreement and/or
applicable tariff. Accordingly, to the extent CMRS PROVIDER orders a product or service for which there are

no rates, terms or conditions contained in this Agreement, AT&T-SOUTHEAST may reject the order.

Recurring Charges

1.3.1 Unless otherwise identified in the Pricing Tables, where rates are shown as monthly, a month is defined as a
thirty (30) day calendar month. The minimum term for each monthly-rated Interconnection Services will be

one (1) month. After the initial month, billing will be on the basis of whole or fractional months used. Where
rates are determined according to distance, the mileage will be calculated on the airline distance involved

between the locations, using the V&H coordinates method, as set forth in the National Exchange Carrier
Association, Inc. Tariff FCC No 4. When the calculation results in a fraction of a mile, AT&T-SOUTHEAST

will round up to the next whole mile to determine the mileage and then apply the applicable rate.

Non-Recurring Charges:

1.4.1 Where rates consistof per occurrence charges, suchrates are classified as "Non-Recurring Charges."

1.4.2 CMRS PROVIDER shall pay any applicable service orderprocessing/administration charges for each service
order submitted by CMRS PROVIDER to AT&T-SOUTHEAST to process requests for installation,
disconnection,rearrangement, change, or recordorder.
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PRICING SHEET IRELESS

ATTACHMENT 2 - NETWORK INTERCONNECTION

CRICKET PROPOSAL:

ISSUE NO. 9

1, Compensation for Section 251(b)(5) Calls Transport and Termination (Per Conversation MOU)

Type 2A Type 28 Type 1

BillmLKeeg Bi~dJheg BIIM&MII

AT&T PROPOSAL:

1. Compensation for Section 251(b)(5) Calls Transport and Termination (Per Conversation MOU)

Type 2A Type 28 Type 1

$0.0007 $0.0007 $0.0007

$6.30 MRSSD

$6.30 MRSSE

2. Type 28 Surrogate Usage Rates - Mobile originated IntraMTA traffic over Type 28 trunks to AT&T End Offices will

be billed using a surrogate usage rate, on a per voice grade trunk basis, for mobile originated Traffic completed

over Type 28 trunks as follows:

Per DSO trunk (voice grade) Per Month USOC

Type 28 Dedicated End Office

Type 28 - MF

Type 28 - SS7

CRICKET PROPOSAL:

ISSUE N0. 6 c

3. Shared Facility Factor

Section 2.3.6 of Attachment 2.

AT&T PROPOSAL:

3. Shared Facility Factor

Section 2.3,6 of Attachment 2.

4. Originating WSP to Landlline InterMTA Rates and Factor

4.1 Originating WSP to Landline IntraState InterMTA Traffic Rate $.011096
4.2 Originating WSP to Landline InterState InterMTA Traffic Rate $.006165

[Draft ICA with each Party's Proposed Language (06.23.2010)]

AT&T-SOUTHEAST proposed language: bold font

Cricket proposed language: tlmilbltnLIaIIIM
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PRICING SHEET (WIRELESS)

ATTACHMENT 2 - NETWORK INTERCONNECTION

ISSUE NO. 9

CRICKET PROPOSAL:

1. Compensationfor Section 251(b)(5) CallsTransportand Termination(Per Conversation MOU)

Type 2A Type 2B Type 1

Billand Keep Billand Keep Billand Keep

AT&T PROPOSAL:

1. Compensation for Section 251(b)(5) Calls Transportand Termination (Per Conversation MOU)

Type 2A Type 2B Type 1

$0.0007 $0.0007 $0.0007

. Type 2B Surrogate Usage Rates- MobileoriginatedIntraMTA traffic over Type 2B trunksto AT&T EndOfficeswill
be billed using a surrogate usage rate, on a per voice grade trunk basis, for mobile originated Traffic completed

over Type 2B trunks as follows:

Per DS0 trunk (voice grade) Per Month USOC

Type 2B DedicatedEnd Office
Type 2B - MF $6.30 MRSSD
Type 2B - SS7 $6.30 MRSSE

ISSUE NO. 6 (c)
CRICKET PROPOSAL:

, Shared Facility Factor

WSP: 40 / AT&T: 60. To be established based on actual usage of the Facilities, subject to modification per
Section 2.3.6 of Attachment 2.

AT&T

3.

PROPOSAL:

Shared FacilityFactor

To beestablished on a quarterly basis basedon actualusageoftheFacilities,subjecttomodificationper
Section2.3,6 of Attachment 2.

, Originating WSP to Landlline InterMTA Rates and Factor

4.1 Originating WSP to Landline IntraState InterMTA Traffic Rate
4.2 Originating WSP to Landline InterState InterMTA Traffic Rate

$.011096
$.006165

[DraftICAwith eachParty'sProposedLanguage(06.23.2010)]

AT&T-SOUTHEASTproposedlanguage:boldfont
Cricketproposedlanguage:doubleunderline
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4.3 Originating WSP to Landline InterMTA Traffic Factor $2.5%

5. Originating Landline to WSP InterMTA Traffic

5.1 Originating Landline to WSP InterMTA Traffic Rate

ISSUE N0. 10 b
CRICKET PROPOSAL:

$.011096

5.2 Originating Landline to WSP InterMTA Traffic Factor

AT&T PROPOSAL:

5.2 Originating Landline to WSP InterMTA Traffic Factor 6%

ATTACHMENT 5- 911/E911

911 Facility rates are obtained via the General Subscriber Services Tariff (GSST) or the Switched Access Service Tariff
and the GSST.

[Draft ICA with each Party's Proposed Language (06.23.2010)J

AT&T-SOUTHEAST proposed language: bold font
Cricket proposed language: gg~netILnn
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4.3 Originating WSP to Landline InterMTA Traffic Factor $2.5%

Originating Landline to WSP InterMTA Traffic

5.1 Originating Landline to WSP InterMTA Traffic Rate $.011096

ISSUE NO. 10 (b)
CRICKET PROPOSAL:

5.2 Originating Landline to WSP InterMTA Traffic Factor 1%

AT&T PROPOSAL:

5.2 Originating Landline to WSP InterMTA Traffic Factor 6%

ATTACHMENT 5- 9111E911

911 Facility rates are obtained via the General Subscriber Services Tariff (GSST) or the Switched Access Service Tariff
and the GSST.

[DraftICAwitheachParty'sProposedLanguage(06.23.2010)]

AT&T-SOUTHEASTproposedlanguage:bold font
Cricketproposedlanguage:doubleunderline
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PRICING SHEET IRELESS

ATTACHMENT 3- LOCAL NUMBER PORTABILITY AND NUMBERING

Cellular Que of Last Resort
AL

GA

LA

MS

NC

SC
TN

Sum of Usage
Sum of Usage
Sum of Usage
Sum of Usage
Sum of Usage
Sum of Usage
Sum of Usage

$0.000757
$0.0008227
$0.0008559
$0,0008477
$0.0007579
$0.0008837
$0.0009277
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PRICING SHEET (WIRELESS)

ATTACHMENT 3 - LOCAL NUMBER PORTABILITY AND NUMBERING

Cellular Query of Last Resort
AL
GA

LA
MS

NC
SC

TN

Sum of Usage

Sum of Usage
Sum of Usage

Sum of Usage

Sum of Usage
Sum of Usage

Sum of Usage

$0.000757

$0.0008227
$0.0008559

$0.0008477
$0.0007579

$0.0008837

$0,0009277
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TRANSIT TRAFFIC SERVICE

[Draft ICA with each Party's Pro posed Language (06.10.2010))
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Cricket proposed language: dgttbl~~
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TRANSIT TRAFFIC SERVICE

[Draft ICA with each Party's Proposed Language (06.10,2010)]
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1.0 Introduction

ISSUE NO. 14 (a)

CRICKET PROPOSAL:

1.1 This Transit Traffic Service Attachment ("Attachment" or "Agreement') sets forth the rates, terms and conditions of

AT&T-SOUTHEAST's Transit Traffic Service as a Transit Service Provider. AT&T-SOUTHEAST's Transit Traffic

Service is provided to other Telecommunications Carriers I

for Telecommunications Traffic that does not originate with, or terminate to, the

Transit Service Provider's End User, Transit Traffic Service allows Cricket Communications, Inc. ("WSP") to exchange

WSP originated traffic with a Third Party Terminating Carrier to which it is not directly interconnected and receive traffic

originated by a Third Party Originating Carrier, utilizing ATBT-SOUTHEAST's Transit Traffic Service.

AT&T PROPOSAL:

1.1 This Transit Traffic Service Attachment ('Attachment" or "Agreement" ) sets forth the rates, terms and conditions of

ATHT-SOUTHEAST's Transit Traffic Service as a Transit Service Provider. AT&T-SOUTHEAST's Transit Traffic

Service is provided to other Telecommunications Carriers for Telecommunications Traffic that does not originate with,

or terminate to, the Transit Service Provider's End User. Transit Traffic Service allows Cricket Communications, Inc.

("WSP") to exchange WSP originated traffic with a Third Party Terminating Carrier to which it is not directly

interconnected and receive traffic originated by a Third Party Originating Carrier, utilizing AT&T-SOUTHEAST's Transit

Traffic Service.

1.2 This Attachment incorporates the provisions of a transiting arrangement, as it relates to AT&T-SOUTHEAST's provision

of Transit Traffic Service, as a Transit Service Provider, to interconnected WSP, where WSP is authorized to operate

and deliver traffic for the provision of Telecommunications Services, pursuant to the Telecommunications Act of 1996

and other applicable federal, state and local laws,

2.0 Definitions

2, 1 "Calling Party Number" or "CPN" is as defined in 47 C.F.R. g 64, 1600(c) ("CPN"),

2.2 "ISP-Bound Traffic", means Telecommunications Traffic exchanged between WSP's End User and an Internet Service

Provider ("ISP")served by a Third Party Terminating Carrier.

2.3 Intentionally left blank.

ISSUE NO 7

CRICKET PROPOSAL:

2.4 'Section 251(b)(5) Traffic" means Completed Calls that originate on either Party's network, that terminate on the

[Draft ICA with each Party's Proposed Language (06.10,2010)]

AT&7-SOUTHEAST proposed language; bold font

Cricket proposed language: dgttbl~~gg
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1.0 Introduction

ISSUE NO. 14 (a)

CRICKET PROPOSAL:

1.1 This Transit Traffic Service Attachment ('Attachment"or "Agreement') sets forth the rates, terms and conditionsof
AT&T-SOUTHEAST's Transit Traffic Service as a Transit Service Provider. AT&T-SOUTHEAST's Transit Traffic

Service is provided to other Telecommunications Carders oursuant to Section 251 and 252 of the Telecommunications
Act of 1996. and aoolicable state law. for Telecommunications Traffic that does not originate with, or terminate to, the
Transit Service Provider's End User. Transit Traffic Service allows Cricket Communications, Inc. ("WSP") to exchange

WSP originated traffic with a Third Party Terminating Carrier to which it is not directly interconnected and receive traffic

originated by a Third Party Originating Carrier, utilizing AT&T-SOUTHEAST's Transit Traffic Service.

AT&T PROPOSAL:

1.1 This Transit Traffic Service Attachment ('Attachment"or "Agreement")sets forth the rates, terms and conditionsof
AT&T-SOUTHEAST's Transit Traffic Service as a Transit Service Provider. AT&T-SOUTHEAST's Transit Traffic

Service is providedto otherTelecommunicationsCarriersfor TelecommunicationsTrafficthat does not originatewith,
or terminate to, the Transit Service Provider'sEnd User. Transit TrafficService allows CricketCommunications, Inc.

("WSP") to exchange WSP originated traffic with a Third Party Terminating Carder to which it is not directly
interconnectedand receive trafficoriginatedby a ThirdParty OriginatingCarder,utilizingAT&T-SOUTHEAST's Transit

Traffic Service.

1.2 This Attachment incorporates the provisions of a transitingarrangement,as it relates to AT&T-SOUTHEAST's provision
of Transit Traffic Service, as a Transit Service Provider, to interconnected WSP, where WSP is authorized to operate

and deliver traffic for the provision of Telecommunications Services, pursuant to the Telecommunications Act of 1996

and other applicable federal, state and local laws.

2.0 Definitions

2.1 "Calling Party Number" or "CPN" is as defined in 47 C.F.R. § 64.1600(c) ('CPN').

2.2 "lSP-Bound Traffic", means Telecommunications Traffic exchanged between WSP's End User and an Internet Service

Provider ("ISP') served by a Third Party Terminating Carrier.

2.3 Intentionally left blank.

ISSUE NO 7

CRICKET PROPOSAL:

2.4 "Section251(b)(5) Traffic"means Completed Calls that originate on either Party's network, that terminateon the

[Draft ICA witheach Party's Proposed Language(06.10.2010)]

AT&T-SOUTHEAST proposedlanguage: bold font
Cricket proposed language:double underline
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other Party's network, that are exchanged between the Parties and that, originate and terminate within the same
MTA' I n

g~tf,~. Section 251(b)(5) Traffic does not refer to the local calling area of either Party. A call that is

originated or terminated by a non-facility based provider is not a call that originates or terminates on either

Party's network. To determine whether traffic falls within the definition of Section 251(b)(5) Traffic, the Parties

agree that the origination and termination point of the calls are as follows:

AT&T PROPOSAL:

2.4 "Section 251(b)(5) Traffic" means completed calls that originate on either Party's network, that terminate on the

other Party's network, that are exchanged directly between the Parties and that, originate and terminate within

the same MTA, Section 251(b)(5) Traffic does not refer to the local calling area of either Party. A call that is

originated or terminated by a non-facility based provider is not a call that originates or terminates on either

Party's network. To determine whether traffic falls within the definition of Section 251(b)(5) Traffic, the Parties

agree that the origination and termination point of the calls are as follows:

(a) For AT&T-SOUTHEAST, the origination or termination point of a call shall be the End Office Switch that

serves, respectively, the calling party at the beginning of the call or the called party at the terminating end of

the call.

(b) For WSP, the origination or termination point of a call shall be the Cell Site that serves, respectively, the

calling or called party at the beginning of the call.

2.5 "Third Party Carrier" means a Telecommunications Carrier that is not a party to this Agreement.

2.6 "Third Party Originating Carrier" means a Telecommunications Carrier (e.g„Competitive Local Exchange Carrier

(CLEC), Incumbent Local Exchange Carrier (ILEC), Commercial Mobile Radio Service provider (CMRS) or Out of

Exchange Local Exchange Carrier (OELEC)) that originates Transit Traffic that transits AT&T-SOUTHEAST's network

and is delivered to WSP.

2.7 "Third Party Terminating Gamer" means a Telecommunications Carrier to which traffic is terminated when WSP uses

AT&T-SOUTHEAST's Transit Traffic Service (e.g, , Competitive Local Exchange Carrier (CLEC), incumbent Local

Exchange Carrier (ILEC), CMRS or Out of Exchange Local Exchange Carrier (OELEC)).

2.8 "Transit Service Provider" means AT&T-SOUTHEAST when providing its Transit Traffic Service,

2.9 "Transit Traffic" means traffic originating on WSP's network that is switched and/or transported by AT&T-SOUTHEAST

and delivered to a Third Party Terminating Carrier, or traffic originating on a Third Party Originating Carrier's network

that is switched and/or transported by AT&T-SOUTHEAST and delivered to WSP's network. Transit Traffic Service is a

service that is limited to Section 251(b)(5) Traffic, CMRS-bound traffic within the same LATA, ISP-Bound Traffic

destined to the End Users of a Third Party Terminating Carrier and is routed utilizing an AT&T-SOUTHEAST Tandem

Switch where an AT&T-SOUTHEAST End User is neither the originating nor the terminating party. AT&T-

SOUTHEAST neither originates nor terminates Transit Traffic on its network, but acts only as an intermediary. A call

that is originated by or terminated to a CLEC purchasing local switching pursuant to a commercial agreement from

AT&T-SOUTHEAST including, but not limited to; 271 Local Switching (271-LS), Local Wholesale Complete, Wholesale

Local Platform Service agreement(s) or their successor agreements as applicable is not considered a transit call for the

purposes of this Agreement. Additionally, Transit Traffic does not include traffic to or from IXCs.

[Draft ICA with each Party's Proposed Language (06.10.2010)]

AT&T-SOUTHEAST proposed language: bold font

Cricket proposed language: dggb]~dedinf'.
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other Party'snetwork,that areexchangedbetweenthe Partiesandthat,originateandterminatewithinthe same
MTA in;ludinQintraMTAtraffic that AT&T-SOUTHEASTdeliversto WSP overthe facilitiesof an unaffiliatedor
affiliated IXC. Section251(b)(5)Trafficdoes not refer to the local callingarea of either Party. A call that is
originatedor terminatedby a non-facilitybased provider is not a call that originatesor terminateson either
Party's network. To determinewhethertraffic falls within the definitionof Section251(b)(5)Traffic,the Parties
agreethat the originationandterminationpointof the callsareas follows:

AT&TPROPOSAL:

2.4 "Section251(b)(5)Traffic"meanscompletedcalls thatoriginateoneither Party'snetwork,that terminateon the
otherParty's network,thatare exchangeddirectly betweenthe Partiesandthat, originateandterminatewithin
the same MTA. Section251(b)(5)Trafficdoes not refer to the localcalling areaof either Party. A call that is
originatedor terminatedby a non-facilitybased provideris not a call that originatesor terminateson either
Party'snetwork. To determinewhethertraffic fallswithin the definitionof Section251(b)(5)Traffic,the Parties
agreethat the originationandterminationpointof thecallsareas follows:

2.5

2.6

2.7

2.8

2.9

(a) For AT&T-SOUTHEAST,the originationor terminationpoint of a call shall be the End Office Switchthat
serves,respectively,the callingpartyat the beginningof the call or the calledpartyat the terminatingendof
the call.

(b) For WSP,the originationor terminationpoint of a call shall be the Cell Site that serves,respectively,the
callingorcalledpartyat thebeginningof thecall.

"ThirdPartyCartier"meansa TelecommunicationsCarderthat is nota partyto thisAgreement.

"Third Party OriginatingCarrier" means a TelecommunicationsCartier (e.g., CompetitiveLocal ExchangeCarrier
(CLEC), IncumbentLocal ExchangeCarrier (ILEC),CommercialMobileRadio Serviceprovider(CMRS) or Out of
ExchangeLocal ExchangeCarder(OELEC))that originatesTransitTrafficthat transitsAT&T-SOUTHEAST'snetwork
andis deliveredto WSP.

"Third PartyTerminatingCarrier"meansa TelecommunicationsCarderto whichtraffic is terminatedwhenWSP uses
AT&T-SOUTHEAST'sTransit Traffic Service (e.g., CompetitiveLocal ExchangeCartier (CLEC), IncumbentLocal
ExchangeCarrier(ILEC),CMRSor Outof ExchangeLocalExchangeCarrier(OELEC)).

"TransitServiceProvider"meansAT&T-SOUTHEASTwhenprovidingitsTransitTrafficService.

"TransitTraffic"meanstrafficoriginatingon WSP'snetworkthat is switchedand/ortransportedby AT&T-SOUTHEAST
anddeliveredto a Third PartyTerminatingCarrier,or trafficoriginatingon a Third PartyOriginatingCarrier'snetwork
that is switchedand/ortransportedbyAT&T-SOUTHEASTanddeliveredto WSP'snetwork.TransitTrafficServiceis a
service that is limitedto Section251(b)(5)Traffic, CMRS-beundtraffic within the same LATA, ISP-BoundTraffic
destinedto the I:nd Usersof a Third PartyTerminatingCarrierand is routedutilizinganAT&T-SOUTHEASTTandem
Switch where an AT&T-SOUTHEASTEnd User is neither the originating nor the terminating party. AT&T-
SOUTHEASTneitheroriginatesnor terminatesTransitTrafficon its network,but actsonly as an intermediary.A call
that is originatedby or terminatedto a CLECpurchasinglocal switchingpursuantto a commercialagreementfrom
AT&T-SOUTHEASTincluding,but notlimitedto; 271LocalSwitching(271-LS),LocalWholesaleComplete,Wholesale
LocalPlatformServiceagreement(s)or theirsuccessoragreementsas applicableis not considereda transitcallfor the
purposesof thisAgreement.Additionally,TransitTrafficdoesnotincludetrafficto orfrom IXCs.

[DraftICAWitheachParty'sProposedLanguage(06.10,2010)]

AT&T-SOUTHEASTproposedlanguage:bold font
Cricketproposedlanguage:doubleunderline
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ISSUE NO. 14(a)

CRICKET PROPOSAL:

2.10 "Transit Traffic Service" is a switching and transport service provided by AT&T-SOUTHEAST for Transit Traffic
between WSP and AT&T-SOUTHEAST ', where WSP is directly interconnected with
an AT&T-SOUTHEAST Tandem.

AT&T PROPOSAL:

2.10 "Transit Traffic Service" is an optional non-251/252 switching and intermediate transport service provided by AT&T-
SOUTHEAST for Transit Traffic between WSP and AT&T-SOUTHEAST, where WSP is directly interconnected with an
AT&T-SOUTHEAST Tandem.

2.11 "Switched Access Traffic" means an offeffing of access to AT8T-SOUTHEAST's network for the purpose of the
origination of the termination of traffic from or to End Users in a given area pursuant to a Switched Access Services
tariff.

3.0 Res onsibilities of the Parties

3.1 AT8T-SOUTHEAST will provide WSP with AT&T-SOUTHEAST's Transit Traffic Service to all Third Party Terminating
Carriers with whom ATBT-SOUTHEAST is interconnected, but only in the LATA, or outside of the LATA to the extent a
LATA boundary waiver exists.

3.2 Transit Traffic Service rates apply to all Transit Traffic that originates on WSP's network, Transit Traffic Service rates
do not apply to calls originating with or terminating to an AT8 7-SOUTHEAST End User.

3.3 Intentionally left blank.

3.4 Each Party to this Agreement will be responsible for the accuracy and quality of its data submitted to the other Party.

ISSUE NO. 14(b)

CRICKET PROPOSAL:

3.5 The IELHLQ jgsef rates that AT&T-SOUTHEAST shall charge WSP for Transit Traffic Services are set forth in Section
8.0, below and in the attached Transit Traffic Service Appendix Pricing.

AT8 T PROPOSAL:

3.5 The rates that AT&T-SOUTHEAST shall charge WSP for Transit Traffic Services are set forth in Section 8.0, below and
in the attached Transit Traffic Service Appendix Pricing.

3.6 Intentionally left blank.

[Draft ICA with each Party's Proposed Language (06.10.2010)j

AT&T-SOUTHEAST proposed language: bold font
Cricket proposed language: ~i~dedlnt',
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ISSUE NO. 14(a)

CRICKET PROPOSAL:

2.10 "Transit Traffic Service" is a switching and transport service provided by AT&T-SOUTHEAST for Transit Traffic

between WSP and AT&T-SOUTHEAST pursuant to Section 251 and 252, where WSP is directly interconnected with
an AT&T.SOUTHEAST Tandem.

AT&T PROPOSAL:

2.10 "Transit Traffic Service" is an optional non-2511252 switchingand intermediate transport service provided by AT&T-
SOUTHEAST for Transit Traffic betweenWSP and AT&T-SOUTHEAST, where WSP is directlyinterconnectedwithan
AT&T-SOUTHEAST Tandem.

2.11 "Switched Access Traffic" means an offering of access to AT&T-SOUTHEAST's network for the purpose of the
origination of the termination of traffic from or to End Users in a given area pursuant to a Switched Access Services
tariff.

3.0 Responsibilities of the Parties

3.1 AT&T-SOUTHEAST willprovideWSP withAT&T-SOUTHEAST's Transit TrafficService to all Third Party Terminating
Carriers withwhomAT&T-SOUTHEAST is interconnected,butonly in theLATA, or outsideof the LATA to the extent a
LATA boundary waiverexists.

3.2 Transit Traffic Service rates apply to all TransitTraffic that originateson WSP's network, Transit TrafficService rates

do notapply to calls originatingwith or terminatingto an AT&T-SOUTHEAST End User,

3.3 Intentionallyleftblank.

3.4 Each Party to thisAgreementwillbe responsiblefor the accuracyandqualityof its data submittedto the other Party.

ISSUE NO, 14(b)

CRICKET PROPOSAL:

3.5 The _ rates thatAT&T-SOUTHEAST shallcharge WSP for TransitTraffic Servicesare set forthin Section

8.0, below and inthe attachedTransitTrafficService AppendixPricing.

AT&T PROPOSAL:

3.5 The ratesthat AT&T-SOUTHEAST shallcharge WSP for TransitTrafficServices are set forthin Section8.0, belowand
in theattachedTransit TrafficServiceAppendix Pricing.

3.6 Intentionally left blank.

[Draft ICA with each Party's Proposed Language (06.10.2010)]

AT&T-SOUTHEAST proposed language: bold font

Cricket proposed language: ;L_._L_=.I_LcJJJ_
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3.7 AT8 T-SOUTHEAST - Transit Billing Requirements

3.7.1 AT8T (STATE) will pass billing data to WSP related to jointly provided traffic at the Tandem level when Third

Party Carriers are uniquely identified in the Electronic Message Interface (EMI} 1101 call records in either the
Carrier Identification Code (CIC) or Operating Company Number (OCN} fields which are, respectively, fields 45
thru 49 and 167 thru 170 of the EMI record.

3.7.2 Subject to WSP providing all necessary information, AT&T SOUTHEAST REGION 9-STATE agrees to

participate in a billing arrangement whereby each provider on the call path will bill the Third Party Originating

Carrier for its portion of Switched Access Traffic and Transit Traffic when both the Third Party Originating

Carrier and Third Party Terminating Carrier participate in this billing arrangement with AT8T SOUTHEAST
REGION 9-STATE. AT&T SOUTHEAST REGION 9-STATE shall pass Electronic Message Interface (EMI}
1101 call records to WSP at no charge. Notwithstanding the foregoing, where either or both of the Third Party

Originating Carrier and Third Party Terminating Carrier of Transit Traffic do not have EMI capability or refuse to

use an EMI billing arrangement for Transit Traffic, then WSP shall be responsible for all transit charges, (as set
forth in the attached Pricing Sheet), assessed by AT&T SOUTHEAST REGION 9-STATE for Transit Traffic

originated by WSP.

3.7.3 Where WSP agrees (or has already agreed) to participate in EMI billing records exchange with
AT&T SOUTHEAST REGION 9-STATE, WSP will provide the following information:

(i) Regional Accounting Office code (RAO)

(ii) Operating Company Number (OCN) per state for each entity to be billed. If an OCN is not
available for each billed entity, AT&T SOUTHEAST REGION 9-STATE will only render a bill to WSP.

(iii) a unique Access Carrier Name Abbreviation (ACNA)

(iv) Percent Interstate Usage

(v) Percent Local Usage

{vi) 800 Service Percent Interstate Usage or default of fifty percent (50'/0)

{vii) Billing Interconnection Percentage

(viii) Screening Telephone Number (STN) for each interconnection trunk group from WSP's dedicated NXX

that sub-tends an AT8T SOUTHEAST REGION 9-STATE Tandem in the interconnected LATA and is within the

same Numbering Plan Area (NPA) as the exchange where the WSP's AT8T SOUTHEAST REGION 9-STATE

Type 2A trunk interconnection exists,

ISSUE 16 RESOLVED

3.7.4 Intentionally left blank,

3.7.5 NPA/NXX codes must be associated with a Point of interconnection (POI} that physically resides within AT&T-

SOUTHEAST's franchised service area, has a Common Language Location Identification (CLLI} that sub-tends

an AT&T-SOUTHEAST Tandem and has a Rate Center that sub-tends the same AT&T-SOUTHEAST Tandem.

Tandem level interconnections with AT&T-SOUTHEAST are required, and WSP must deliver ail Transit Traffic

to AT&T-SOUTHEAST over such Tandem level interconnections. Additionally, exchange of records will

necessitate both the Third Party Originating Carrier and Third Party Terminating Carrier networks to subscribe

to dedicated NXX codes, which can be identified as belonging to the Third Party Originating Carrier and Third

Party Terminating Carrier network. NPA/NXX codes are presented in the Local Exchange Routing Guide

(LERG} in association with a specific switch CLLI. Under national programming rules associated with Carrier

Access Billing Systems (CABS), each CLLI is associated with a single rate center. Additionally, (i) if WSP has

[Draft ICA with each Party's Proposed Language (06.10.2010)]

AT8 T-SOUTHEAST proposed language: bold font
Cricket proposed language: dg~~grLiin
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AT&T (STATE) will pass billing data to WSP related to jointly providedtrafficat the Tandem level when Third
Party Carriers are uniquely identified in the Electronic Message Interface (EMI) 1101 call records i'n either the

Carrier Identification Code (CIC) or Operating Company Number (OCN) fields which are, respectivel_ fields 45
thru 49 and 167 thru 170 of the EMI record.

Subject to WSP providing all necessary information, AT&T SOUTHEAST REGION 9-STATE agrees to
participate in a billing arrangement whereby each provider on the call path will bill the Third Party Originating
Carrier for its portion of Switched Access Traffic and Transit Traffic when both the Third Party Originating
Carrier and Third Party Terminating Carder participate In this billing arrangement with AT&T SOUTHEAST

REGION 9-STATE. AT&T SOUTHEAST REGION 9-STATE shall pass ElectronicMessage Interface (EMI)

1101 call recordsto WSP at no charge. Notwithstandingthe foregoing, where either or both of the Third Party
OriginatingCarrier and ThirdPartyTerminatingCarrierof TransitTrafficdo nothave EMI capabilityor refuseto
use an EMI billingarrangementfor Transit Traffic,then WSP shallbe responsible for all transitcharges, (as set
forth in the attached PricingSheet), assessed by AT&T SOUTHEAST REGION 9-STATE for Transit Traffic
originatedby WSP.

3.7.3 Where WSP agrees (or has already agreed) to participate in EMI billing records exchange with
AT&T SOUTHEAST REGION 9-STATE, WSP will provide the following information:

(i) Regional Accounting Office code (RAO)

(ii) Operating Company Number (OCN) per state for each entity to bc billed. If an OCN is not

available for each billed entity, AT&T SOUTHEAST REGION 9-STATE will only render a bill to WSP.

(iii) a unique Access Carrier Name Abbreviation (ACNA)

(iv) Percent Interstate Usage

(v) Percent Local Usage

(vi) 800 Service Percent Interstate Usage or default of fifty percent (50%)

(vii) Billing Interconnection Percentage

(viii) Screening TelephoneNumber (STN) for each interconnection trunk group from WSP's dedicated NXX
that sub-tends an AT&T SOUTHEAST REGION 9-STATE Tandem in the interconnected LATA and is within the

same Numbering Plan Area (NPA) as the exchange where the WSP's AT&T SOUTHEAST REGION 9-STATE
Type 2A trunk interconnection exists,

ISSUE 16 RESOLVED

3.7.4

3.7.5

Intentionally leftblank,

NPA/NXX codes must be associated with a Point of Interconnection (POI) that physically resides within AT&T-
SOUTHEAST's franchised service area, has a Common Language Location Identification (CLLI) that sub-tends
an AT&T-SOUTHEAST Tandem and has a Rate Center that sub-tends the same AT&T-SOUTHEAST Tandem.

Tandem level interconnections with AT&T-SOUTHEAST are required, and WSP must deliver all Transit Traffic

to AT&T-SOUTHEAST over such Tandem level interconnections. Additionally, exchange of records will
necessitate both the Third Party Originating Carrier and Third Party Terminating Carrier networks to subscribe
to dedicated NXX codes, which can be identified as belonging to the Third Party Originating CarTier and Third

Party Terminating Carrier network. NPNNXX codes are presented in the Local Exchange Routing Guide
(LERG) in association with a specificswitch CLLI. Under national programming rules associated with Carrier

Access Billing Systems (CABS), each CLLI is associated with a single rate center. Additionally, (i) if WSP has

[Draft ICA witheach Party's Proposed Language (06.10.2010)]

AT&T-SOUTHEAST proposed language: bold font

Cricket proposed language: double underline
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Type 2A and Non-Type 2A NPA/NXX codes associated with a single CLLI or, (ii) if the Type 2A NPA/NXX code

or CLLI home on a non-AT8T-SOUTHEAST SHA "00" Tandem or are in a disassociated LATA, then those

NPA/NXX codes and CLLI codes will not be included in EMI billing.

3.7.6 Intentionally left blank.

WSP-Originated Transit Traffic

In no event will AT&T-SOUTHEAST have any liability to WSP or any Third Party Carrier for termination or other

charges associated with WSP-originated traffic, if WSP delivers transit tra5c to AT&T-SOUTHEAST for transiting to

such Third Party Carrier with which WSP does not have a traffic compensation arrangement. In the event WSP

originates Transit Traffic that transits AT&T-SOUTHEAST's network to reach a Third Party Terminating Carrier with

whom WSP does not have a traffic compensation arrangement, then WSP will indemnify, defend and hold harmless

AT8T-SOUTHEAST against any and all, charges including without limitation termination charges, interest and/or late

payment charges as may be applicable levied by such Third Party Terminating Carrier against AT8T-SOUTHEAST,

The Third Party Terminating Carrier and AT&T-SOUTHEAST will bill their respective charges directly to WSP. AT8T-

SOUTHEAST will not be required to function as a billing intermediary, (i.e., clearinghouse). Under no circumstances

will AT&T-SOUTHEAST be required to pay any termination or other charges associated with WSP~riginated traffic to

the Third Party Terminating Gamer. In the event that any indemnity rights under this section 4.1 are asserted by AT&T-

SOUTHEAST, then AT8T-SOUTHEAST shall: (a) provide WSP notice of the Third Party Carrier termination charges

levied promptly after becoming aware thereof (including all relevant billing information AT8T-SOUTHEAST may have in

its possession or control) (b) prior to taking any material action with respect to a Third Party Terminating Carrier

charges, shall consult with WSP as to the procedure to be followed in defending, settling, or compromising the charges;

(c) not consent to any settlement or compromise of Third Party Carrier termination charges without the written consent

of WSP; (d) permit WSP to assume the defense of any Third Party Carrier claims at WSP's own cost and expense.

ISSUE NO. 19(a), (b)

CRICKET PROPOSAL:

4,2

4,3

In the event WSP originates Transit Traffic destined for a Third Party Terminating Carrier with which WSP does not

have a traffic compensation arrangement and a regulatory agency or court orders AT&T-SOUTHEAST to pay such

Third Party Carrier termination charges for the Qggjjingg Transit Traffic AT8T-SOUTHEAST has delivered ~', WSP will indemnify AT&T-SOUTHEAST for any and all Third Party4zricr termination charges

related to such order. In the event of any such proceeding, AT&T-SOUTHEAST will not oppose WSP's intervention,

and participation as a party in such proceeding, In the event that any indemnity rights under this section 4.2 are

asserted by AT8T-SOUTHEAST, then AT8T-SOUTHEAST shall: (a) provide WSP notice of the Third Party Carrier

termination charges levied promptly after becoming aware thereof (including all relevant billing information AT&T-

SOUTHEAST may have in its possession or control).

WSP will be responsible for sending the Calling Party Number (CPN) for calls delivered to AT8T-SOUTHEAST's

network. WSP shall not strip, alter, modify, add, delete, change, or incorrectly assign or re-assign any CPN. If AT&T-

SOUTHEAST identifies improper, incorrect, or fraudulent use of local exchange services or identifies stripped, altered,

modified, added, deleted, changed, and/or incorrectly assigned CPN, then WSP agrees to cooperate to investigate and

take corrective action. If WSP is sending CPN to AT&T-SOUTHEAST, but AT&T-SOUTHEAST is not properly

receiving the information, then WSP will work cooperatively with AT&T-SOUTHEAST to correct the problem. If AT&T-

SOUTHEAST does not receive CPN from WSP, then AT&T-SOUTHEAST cannot forward any CPN, and WSP will

indemnify, defend and hold harmless AT&T-SOUTHEAST from any and all
'

le i
'

P

5le ''
h
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Type2AandNon-Type2ANPNNXXcodesassociatedwitha singleCLLIor, (ii)if theType2.ANPNNXXcode
or CLLIhomeona non-AT&T-SOUTHEASTSHA"00"Tandemor are in a disassociatedLATA, thenthose
NPNNXXcodesandCLLIcodeswillnotbeincludedinEMIbilling.

Intentionallyleftblank.

WSP-OriginatedTransitTraffic

In no event will AT&T-SOUTHEASThave any liability to WSP or any Third Party Cartier forterminationor other
chargesassociatedwithWSP-odginatedtraffic,if WSP deliverstransittrafficto AT&T-SOUTHEASTfortransitingto
suchThirdParty CarderwithwhichWSP doesnot have a traffÉccompensationarrangement. In the eventWSP
odginatesTransitTrafficthattransitsAT&T-SOUTHEAST'snetworkto reach a ThirdPartyTerminatingCarderwith
whomWSP doesnothavea trafficcompensationarrangement,thenWSPwillindemnify,defendandholdharmless
AT&T-SOUTHEASTagainstany andall,chargesincludingwithoutlimitationterminationcharges,interestand/orlate
paymentchargesas maybe applicableleviedby suchThirdPartyTerminatingCarderagainstAT&T-SOUTHEAST.
TheThirdPartyTerminatingCarderandAT&T-SOUTHEASTwillbill theirrespectivechargesdirectlytoWSP. AT&T-
SOUTHEASTwillnotbe requiredto functionas a billing intermediary,(i.e.,clearinghouse).Underno circumstances
willAT&T-SOUTHEASTbe requiredto payanyterminationorotherchargesassociatedwithWSP-odginatedtrafficto
theThirdPartyTerminatingCarder. Intheeventthatanyindemnityrightsunderthissection4.1 areassertedbyAT&T-
SOUTHEAST,thenAT&T-SOUTHEASTshall:(a) provideWSP noticeof theThirdPartyCarderterminationcharges
leviedpromptlyafterbecomingawarethereof(includingall relevantbillinginformationAT&T-SOUTHEASTmayhavein
its possessionor control)(b) priorto takingany materialactionwith respectto a ThirdPartyTerminatingCarrier
charges,shallconsultwithWSPas totheprocedureto befollowedindefending,settling,orcompromisingthecharges;
(c)notconsentto anysettlementorcompromiseofThirdPartyCarrierterminationchargeswithoutthewrittenconsent
ofWSP;(d)permitWSPtoassumethedefenseofanyThirdPartyCarrierclaimsatWSP'sowncostandexpense.

ISSUE NO. 19(a), (b)

CRICKETPROPOSAL:

4.2 Inthe eventWSP originatesTransitTrafficdestinedfora ThirdPartyTerminatingCarderwithwhichWSPdoesnot
havea trafficcompensationarrangementanda regulatoryagencyor courtordersAT&T-SOUTHEASTto pay such
ThirdPartyCarrierterminationchargesfor the_ TransitTrafficAT&T-SOUTHEASThas deliveredtoa
ThirdPartyCarrier.WSP will indemnifyAT&T-SOUTHEASTfor anyandallThirdPartyCarderterminationcharges
relatedto suchorder. In theeventof anysuchproceeding,AT&T-SOUTHEASTwillnotopposeWSP'sintervention,
and participationas a partyin suchproceeding.In the eventthat anyindemnityrightsunderthissection4.2 are
assertedbyAT&T-SOUTHEAST,thenAT&T-SOUTHEASTshall:(a) provideWSP noticeof the ThirdPartyCarrier
terminationchargesleviedpromptlyafter becomingawarethereof(includingall relevantbillinginformationAT&T-
SOUTHEASTmayhavein itspossessionorcontrol).

4.3 WSP will be responsibleforsendingthe Calling Party Number (CPN) for callsdeliveredto AT&T-SOUTHEAST's
network.WSP shallnotstrip,alter,modify,add,delete,change,or incorrectlyassignorre-assignanyCPN. If AT&T-
SOUTHEASTidentifiesimproper,incorrect,orfraudulentuseof localexchangeservicesor identifiesstripped,altered,
modified,added,deleted,changed,and/orincorrectlyassignedCPN,thenWSPagreesto cooperatetoinvestigateand
take correctiveaction. If WSP is sendingCPN to AT&T-SOUTHEAST,butAT&T-SOUTHEASTis not properly
receivingtheinformation,thenWSPwillworkcooperativelywithAT&T-SOUTHEASTtocorrecttheproblem.IfAT&T-
SOUTHEASTdoesnot receiveCPN from WSP,thenAT&T-SOUTHEASTcannotforwardany CPN, andWSP will
indemnify,defendandholdharmlessAT&T-SOUTHEASTfromanyandallapplicable,andlawfullyapplied.ThirdParty
Carrierterminationcharoesarisingoutof the failure of any WSP-odoinatedtraffictransitingAT&T-SOUTHEAST's

[DraftICAwitheachParty'sProposedLanguage(06.10.2010)]
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network to have CPN. In the event that any indemnity rights under this section 4.3 are asserted by AT&T-

SOUTHEAST, then AT&T-SOUTHEAST shall: (a) provide WSP notice of the Third Party Carrier termination charges

levied promptly after becoming aware thereof (including

a I

hr

fn f P'

AT&7 PROPOSAL:

4.2

4.3

In ihe event WSP originates Transit Traffic destined for a Third Party Terminating Carrier with which WSP does not

have a traffic compensation arrangement and a regulatory agency or court orders AT&T-SOUTHEAST to pay such

Third Party Carrier termination charges for the Transit Traffic AT&T-SOUTHEAST has delivered, WSP will indemnify

AT&T-SOUTHEAST for any and all Third Party charges including without limitation, termination charges, interest

and or late payment charges as may be applicable. In the event of any such proceeding, ATBT-SOUTHEAST will

not oppose WSP's intervention, and participation as a party in such proceeding. In the event that any indemnity rights

under this section 4.2 are asserted by AT&T-SOUTHEAST, then ATBT-SOUTHEAST shall: (a) provide WSP notice of

the Third Party Carrier termination charges levied promptly after becoming aware thereof (including all relevant billing

information ATBT-SOUTHEAST may have in its possession or control).

WSP will be responsible for sending the Calling Party Number (CPN) for calls delivered to AT&T-SOUTHEAST's

network, WSP shall not strip, alter, modify, add, delete, change, or incorrectly assign or re-assign any CPN. If AT&T-

SOUTHEAST identifies improper, incorrect, or fraudulent use of local exchange services or identifies stripped, altered,

modified, added, deleted, changed, and/or incorrectly assigned CPN, then WSP agrees to cooperate to investigate and

take corrective action. If WSP is sending CPN to ATBT-SOUTHEAST, but ATBT-SOUTHEAST is not properly

receiving the information, then WSP will work cooperatively with AT&T-SOUTHEAST to correct the problem. If AT&T-

SOUTHEAST does not receive CPN from WSP, then AT&T-SOUTHEAST cannot forward any CPN, and WSP will

indemnify, defend and hold harmless ATBT-SOUTHEAST from any and all Losses arising out of the failure of any

traffic transiting AT&T-SOUTHEAST's network to have CPN. In the event that any indemnity rights under this section

4,3 are asserted by AT&T-SOUTHEAST, then AT&T-SOUTHEAST shall: (a) provide WSP notice of the Third Party

Carrier termination charges levied promptly after becoming aware thereof (including all relevant billing information

AT&T.SOUTHEAST may have in its possession or control.

4.4

5.0

5.1

WSP, as a Telecommunications Carrier originating traffic, has the sole responsibility for providing appropriate

information to identify Transit Traffic to Third Party Terminating Carriers,

WSP.Terminate Transi Traffic

WSP shall not charge ATBT-SOUTHEAST when ATBT-SOUTHEAST provides Transit Traffic Service as the Transit

Traffic Provider for calls originated by a Third Party Originating Carrier and terminated to WSP.

ISSUE NO. 19(b)
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network to have CPN. In the event that any indemnity rights under this section4.3 are assertedby AT&T-
SOUTHEAST,then AT&T-SOUTHEASTshall: (a) provideWSP noticeof the ThirdParty Carrierterminationcharges
leviedpromptlyafterbecomingawarethereof(includingasummaryof thechames,anestimateof the amountthereof.
anda co.ovof any aDolicableinvoices1:(b)odor to takinaanymaterialactionwith resoectto a Third PartyTerminatina
Carriercharaes,shallconsultwithWSPas to the procedureto befollowedindefendina,settlina,or comoromisingthe
;haraes: (c_not consentto any settlementorcomnmmiseof ThirdPark,Carrierterminationcharaeswithoutthewritten
consentof WSP: (d_oermitWSP to assumethe defenseof any Third Party Carrierclaims at WSP'sown cost and
expense.

AT&T

4.2

4.3

PROPOSAL:

Inthe eventWSP originatesTransitTrafficdestinedfora ThirdPartyTerminatingCarrierwithwhichWSPdoesnot
havea trafficcompensationarrangementanda regulatoryagencyor courtordersAT&T-SOUTHEASTto pay such
ThirdPartyCarrierterminationchargesforthe TransitTrafficAT&T-SOUTHEASThasdelivered,WSP willindemnify
AT&T-SOUTHEASTforanyandallThirdPartychargesincludingwithoutlimitation,terminationcharges,interest
andor late paymentchargesasmay be applicable. Intheeventof anysuchproceeding,AT&T-SOUTHEASTwill
notopposeWSP'sintervention,andparticipationasa partyinsuchproceeding.Intheeventthatanyindemnityrights
underthissection4.2 are assertedbyAT&T-SOUTHEAST,thenAT&T-SOUTHEASTshall:(a)provideWSP noticeof
theThirdPartyCarderterminationchargesleviedpromptlyafterbecomingawarethereof(includingallrelevantbilling
informationAT&T-SOUTHEASTmayhavein itspossessionor control).

WSP will be responsiblefor sending the Calling Party Number(CPN) for calls deliveredto AT&T-SOUTHEAST's
network. WSPshall notstrip, alter,modify,add,delete,change,or incorrectlyassignor re-assignany CPN. IfAT&T-
SOUTHEASTidentifiesimproper,incorrect,or fraudulentuse of local exchangeservicesor identifiesstripped,altered,
modified,added,deleted,changed,and/orincorrectlyassignedCPN,then WSPagreesto cooperateto investigateand
take correctiveaction. If WSP is sending CPN to AT&T-SOUTHEAST,but AT&T-SOUTHEASTis not properly
receivingthe information,then WSPwill workcooperativelywithAT&T-SOUTHEASTto correctthe problem. If AT&T-
SOUTHEASTdoes not receiveCPN from WSP,then AT&T-SOUTHEASTcannot forwardany CPN, and WSP will
indemnify,defend and hold harmlessAT&T-SOUTHEASTfrom any and all Losses arising out of the failureof any
traffic transitingAT&T-SOUTHEAST'snetworkto have CPN. In the eventthat any indemnityrightsunder thissection
4.3 are assertedby AT&T-SOUTHEAST,then AT&T-SOUTHEASTshall:(a) provideWSP noticeof the Third Party
Carrierterminationchargeslevied promptlyafterbecomingawarethereof(includingall relevantbillinginformation
AT&T.SOUTHEASTmay havein its possessionorcontrol.

4.4 WSP, as a TelecommunicationsCarrier originatingtraffic, has the sole responsibilityfor providing appropriate
informationto identifyTransitTrafficto ThirdPartyTerminatingCarriers.

5.0 WSP.TerminatedTransitTraffic

5.1 WSP shallnotchargeAT&T-SOUTHEASTwhenAT&T-SOUTHEASTprovidesTransitTrafficServiceasthe Transit
TrafficProviderfor callsoriginatedby aThird PartyOriginatingCarderandterminatedto WSP.

ISSUE NO. 19(b)

[Draft ICAwitheachParty'sProposedLanguage(06.10,2010)]

AT&T-SOUTHEASTproposedlanguage:bold font
Cricketproposedlanguage:doubleunderline



Transit Traffic Service Attachment/AT&T-SOUTHEAST

Page 9 of11
Cricket Communications, inc.

Version: 4Q09 Transit Agreement- WSP 12/02/09

CRICKET PROPOSAL:

5.2 The Third Party Originating Carrier is responsible for sending the CPN for calls originating on its network and passed to
the network of WSP from AT&T-SOUTHEAST, serving as the Transit Service Provider, AT8T-SOUTHEAST will pass
the CPN to WSP, as it is received from the Third Party Originating Carrier. If the CPN is not received from the Third
Party Originating Carrier, AT&T-SOUTHEAST cannot forward the CPN. If AT&T-SOUTHEAST or WSP identifies
stripped, altered, modified, added, deleted, changed, and/or incorrectly assigned CPN from a Third Party Oriiginating
Carrier, WSP agrees to cooperate with AT8T-SOUTHEAST and the Third Party Originating Carrier to investigate and
take corrective action. If the Third Party Originating Carrier is sending CPN, but AT&T-SOUTHEAST or WSP is not
properly receiving the information, then WSP will work cooperatively with AT&T-SOUTHEAST and the Third Party
Originating Carrier to correct the problem.

AT&T PROPOSAL:

5.2 The Third Party Originating Carrier is responsible for sending the CPN for calls originating on its network and passed to
the network of WSP from AT&T-SOUTHEAST, serving as the Transit Service Provider. AT8T-SOUTHEAST will pass
the CPN to WSP, as it is received from the Third Party Originating Carrier. If the CPN is not received from the Third
Party Originating Carrier, AT&T-SOUTHEAST cannot forward the CPN; therefore, WSP will indemnify, defend and
hold harmless AT8T-SOUTHEAST from any and all Losses arising from or related to the lack of CPN. If AT8T-
SOUTHEAST or WSP identifies stripped, altered, modified, added, deleted, changed, and/or incorrectly assigned CPN
from a Third Party Originating Carrier, WSP agrees to cooperate with AT8T-SOUTHEAST and the Third Party
Originating Carrier to investigate and take corrective action. If the Third Party Originating Camer is sending CPN, but
AT&T-SOUTHEAST or WSP is not properly receiving the information, then WSP will work cooperatively with AT&T-
SOUTHEAST and the Third Party Originating Carrier to correct the problem.

5,3

6.0

6.1

6.2

6.3

6.4

6.5

7.0

WSP agrees to seek terminating compensation directly from the Third Party Originating Carrier. AT&T-SOUTHEAST,
as the Transit Service Provider, will not be obligated to pay WSP for Transit Traffic or be considered as the default
originator of the Transit Traffic.

Transit Traffic Routin

Intentionally left blank.

WSP shall route Transit Traffic destined to any Third Party Terminating Carrier to the appropriate AT&T-SOUTHEAST
Tandem Office Switch that is subtended by such Third Party Terminating Gamer's switch.

Transit Traffic not routed to the appropriate AT8T-SOUTHEAST Tandem by WSP shall be considered misrouted.
Transit Traffic routed by WSP at or through any AT&T-SOUTHEAST End Office Switch shall be considered misrouted.

Upon written notification from ATBT-SOUTHEAST of misrouting of Transit Traffic by WSP as identified above, WSP will

take appropriate action and correct such misrouting within a reasonably practical period of time (no longer than sixty

(60) days), after receipt of notification of such misrouting,

AT&T-SOUTHEAST Facilities and trunking (ordering, provisioning, servicing, etc) used to route Section 251(b)(5)
Traffic pursuant to WSP's Interconnection Agreement(s), will also be utilized for the routing of Transit Traffic.

Direct Trunkin Re uirements

[Draft ICA with each Party's Proposed Language (06.10,2010)]
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CRICKETPROPOSAL:

5.2 TheThirdPartyOriginatingCarrierisresponsibleforsendingtheCPNforcallsoriginatingonitsnetworkandpassedto
the networkof WSPfromAT&T-SOUTHEAST,servingastheTransitServiceProvider.AT&T-SOUTHEASTwillpass
the CPNtoWSP,as it is receivedfromtheThirdPartyOriginatingCarrier. ifthe CPNis notreceivedfromtheThird
PartyOriginatingCarrier,AT&T-SOUTHEASTcannotforwardthe CPN. If AT&T-SOUTHEASTor WSP identifies
stripped,altered,modified,added,deleted,changed,and/orincorrectlyassignedCPNfroma ThirdPartyOriginating
Carrier,WSP agreesto cooperatewithAT&T-SOUTHEASTandthe ThirdPartyOriginatingCarderto investigateand
take correctiveaction. If the Third PartyOriginatingCarderis sendingCPN,but AT&T-SOUTHEASTor WSPis not
properly receivingthe information,then WSP will work cooperativelywithAT&T-SOUTHEASTand the Third Party
OriginatingCarrierto correctthe problem.

AT&TPROPOSAL:

5.2 TheThirdPartyOriginatingCarrieris responsiblefor sendingtheCPNfor callsoriginatingon itsnetworkandpassedto
the networkof WSPfromAT&T-SOUTHEAST,servingas the TransitServiceProvider.AT&T-SOUTHEASTwill pass
the CPNto WSP,as it is receivedfromthe Third PartyOriginatingCarder. If the CPNis not receivedfrom the Third
PartyOriginatingCarrier,AT&T-SOUTHEASTcannotforwardthe CPN;therefore, WSPwill indemnify, defendand
holdharmlessAT&T-SOUTHEASTfromany andall Lossesarisingfromor relatedto the lack of CPN. IfAT&T-
SOUTHEASTorWSP identifiesstripped,altered,modified,added,deleted,changed,and/orincorrectlyassignedCPN
from a Third Party OriginatingCarrier, WSP agrees to cooperatewith AT&T-SOUTHEASTand the Third Party
OriginatingCarrierto investigateandtakecorrectiveaction. If the ThirdPartyOriginatingCarrieris sendingCPN,but
AT&T-SOUTHEASTor WSP is not properlyreceivingthe information,then WSP will work cooperativelywith AT&T-
SOUTHEASTandthe ThirdPartyOriginatingCarrierto correctthe problem.

5.3 WSPagreesto seekterrninatingcompensationdirectlyfromtheThird PartyOriginatingCarder. AT&T-SOUTHEAST,
as the Transit ServiceProvider,will not be obligatedto pay WSP for TransitTrafficor be consideredas the default
originatorof the TransitTraffic.

6.0 TransitTrafficRoutinq/TrunkGroups

6.1 Intentionallyleftblank.

6.2 WSPshallrouteTransitTrafficdestinedto anyThirdPartyTerminatingCardertothe appropriateAT&T-SOUTHEAST
TandemOfficeSwitchthatis subtendedbysuchThirdPartyTerminatingCarder'sswitch.

6.3 TransitTrafficnot mutedto the appropriateAT&T-SOUTHEASTTandemby WSP shallbe consideredmisrouted.
TransitTrafficroutedbyWSPatorthroughanyAT&T-SOUTHEASTEndOfficeSwitchshallbeconsideredmisrouted.

6.4 UponwrittennotificationfromAT&T-SOUTHEASTofmisroutingofTransitTrafrK_byWSPasidentifiedabove,WSPwill
takeappropriateactionandcorrectsuchmisroutingwithina reasonablypracticalperiodof time(nolongerthansixty
(60)days),afterreceiptofnotificationofsuchmisrouting.

6.5 AT&T-SOUTHEASTFacilitiesand trunking(ordering,provisioning,servicing,etc) usedto routeSection251(b)(5)
Trafficpursuantto WSP'sInterconnectionAgreement(s),willalso beutilizedfortheroutingofTransitTraffic.

7.0 DirectTrunkingRequirements

[DraftICAwitheachParty'sProposedLanguage(06.102010)]
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ISSUE NO. 21

CRICKET PROPOSAL:

7.1 WSP shall route Transit Traffic via AT8T-SOUTHEAST's Tandem Office Switches, and not at or through any AT8T-
SOUTHEAST End Offices. When WSP Transit Traffic is routed through AT&T-SOUTHEAST's Tandem to a Third Party
Terminating Carrier and requires f0II~~g or more trunks for three (3) consecutive months, upon AT8,T-
SOUTHEAST written request, WSP shall establish a direct trunk group or alternate transit arrangement between itself
and the Third Party Terminating Carrier within sixty (60) calendar days from the date of AT&T-SOUTHEAST's request.
Once a direct Trunk Group has been established, WSP agrees to cease routing Transit Traffic through the AT&T-

SOUTHEAST Tandem to the Third Party Terminating Carrier, unless ATBT-SOUTHEAST and WSP mutually agree
otherwise.

AT8 T PROPOSAL:

7.1 WSP shall route Transit Traffic via AT&T-SOUTHEAST's Tandem Office Switches, and not at or through any AT&T-

SOUTHEAST End Offices. When WSP Transit Traffic is routed through AT&T-SOUTHEAST's Tandem to a Third Party
Terminating Carrier and requires twenty. four (24) or more trunks for three (3) consecutive months, upon AT&T-

SOUTHEAST written request, WSP shall establish a direct trunk group or alternate transit arrangement between itself

and the Third Party Terminating Carrier within sixty (60) calendar days from the date of AT&T-SOUTHEAST's request.
Once a direct Trunk Group has been established, WSP agrees to cease routing Transit Traffic through the AT&T-

SOUTHEAST Tandem to the Third Party Terminating Camer, unless AT&T-SOUTHEAST and WSP mutually agree
otherwise.

8.0 Transit Trafffc Rate A lication

ISSUE NO. I4(b)

CRICKET PROPOSAL:

8,1 Unless otherwise specified below or in the Transit Traffic Service Appendix Pricing, Transit Traffic Services rates ~
apply to all Minuteswf-Use ("MOU" or 'MOUs' ), when WSP sends Transit Traffic to a Third

Party Terminating Carner's network through AT8T-SOUTHEAST's Tandem Office Switch, where an AT&T-

SOUTHEAST End User is neither the originating nor the terminating party. WSP agrees to compensate AT&T-

SOUTHEAST, operating as a Transit Service Provider, at the applicable rates set forth in Transit Traffic Service

Appendix Pricing.

AT&7 PROPOSAL:

8.1 Unless otherwise specified below or in the Transit Traffic Service Appendix Pricing, Transit Traffic Services rates apply

to all Minutes-of-Use ("MOU" or "MOUs"), when WSP sends Transit Traffic to a Third Party Terminating Carrier's

network through AT&T-SOUTHEAST's Tandem Office Switch, where an AT8,T-SOUTHEAST End User is neither the

(Draft ICA with each Party's Proposed Language (06.10.2010)j
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ISSUE NO. 21

CRICKETPROPOSAL:

7.1 WSPshall routeTransit Trafficvia AT&T-SOUTHEAST'sTandemOfficeSwitches,andnot at or throughany AT&T-
SOUTHEASTEndOffices. WhenWSPTransitTrafficis routedthroughAT&T-SOUTHEAST'sTandemto a ThirdParty
TerminatingCarrier and requiresfortv-_ie_ht(48_or more trunks for three (3) consecutivemonths, upon AT&T-
SOUTHEASTwrittenrequest,WSP shallestablisha direct trunkgroupor alternatetransitarrangementbetweenitself
andthe Third PartyTerminatingCarderwithinsixty(60)calendardaysfromthe dateof AT&T-SOUTHEAST'srequest.
Once a direct Trunk Grouphas been established,WSP agreesto ceaserouting TransitTraffic through the AT&T-
SOUTHEASTTandemto the Third Party TerminatingCarrier,unlessAT&T-SOUTHEASTand WSP mutuallyagree
otherwise.

AT&TPROPOSAL:

7.1 WSP shall route TransitTrafficvia AT&T-SOUTHEAST'sTandemOfficeSwitches,and not at or throughany AT&T-
SOUTHEASTEndOffices. WhenWSPTransitTrafficis routedthroughAT&T-SOUTHEAST'sTandemto a ThirdParty
TerminatingCarder and requires twenty.four (24) or more trunks for three (3) consecutivemonths,upon AT&T-
SOUTHEASTwrittenrequest,WSPshall establisha direct trunkgroupor alternatetransitarrangementbetweenitself
andthe Third PartyTerminatingCarrierwithinsixty(60)calendardaysfromthe dateof AT&T-SOUTHEAST'srequest.
Once a direct Trunk Grouphas been established,WSP agreesto ceaseroutingTransit Traffic through the AT&T-
SOUTHEASTTandemto the Third Party TerminatingCarrier,unlessAT&T-SOUTHEASTand WSP mutuallyagree
otherwise.

8.0 TransitTrafficRateApplication

ISSUE NO. 14(b)

CRICKETPROPOSAL:

8.1 Unlessotherwisespecifiedbelowor inthe TransitTrafficServiceAppendixPricing,TransitTrafficServicesratesshall
beTELRIC-basedratesthatapplyto all Minutes-of-Use("MOU"or "MOUs'),whenWSPsendsTransitTrafficto a Third
Party Terminating Carder's network through AT&T-SOUTHEAST'sTandem Office Switch, where an AT&T-
SOUTHEASTEnd User is neither the originating nor the terminatingparty. WSP agrees to compensateAT&T-
SOUTHEAST,operating as a Transit Service Provider,at the applicablerates set forth in Transit Traffic Service
AppendixPricing.

AT&TPROPOSAL:

8.1 Unlessotherwisespecifiedbelowor in theTransitTrafficServiceAppendixPricing,TransitTrafficServicesratesapply
to all Minutes-of-Use("MOU"or "MOUs"),when WSP sends Transit Traffic to a Third Party TerminatingCarrier's
networkthroughAT&T-SOUTHEAST'sTandemOfficeSwitch,wherean AT&T-SOUTHEASTEnd User is neitherthe

[DraftICAwitheachParty'sProposedLanguage(06.10.2010)]

AT&T-SOUTHEASTproposedlanguage:bold font
Cricketproposedlanguage:.doubleunderline
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originating nor the terminating party. WSP agrees to compensate AT8T-SOUTHEAST, operating as a Transit Service
Provider, at the applicable rates set forth in Transit Traffic Service Appendix Pricing.

8.1.1 Transit Rate Elements - the following rate elements apply, (the corresponding rates are specified in Transit

Traffic Service Appendix Pricing attached hereto):

8.1.1.1 AT&T-SOUTHEAST

8.1,1.1.1 Local Intermediary Charge (LIC) - charge for Transit Service on a per MOU basis

[Draft ICA with each Party's Proposed Language (06.10.2010)]

AT&T-SOUTHEAST proposed language: bold font

Cricket proposed language: d~~grjjgf,

TransitTrafficServiceAttachment/AT&T-SOUTHEAST
Page11of 11

CricketCommunications,Inc.
Version:4Q09TransitAgreement- WSP 12/02/09

originating nor the terminating party. WSP agrees to compensate AT&T-SOUTHEAST, operating as a Transit Service
Provider, at the applicable rates setforth in Transit Traffic Service Appendix Pricing,

8.1.1 Transit Rate Elements - the following rate elements apply, (the corresponding rates are specified in Transit

Traffic Service Appendix Pricing attached hereto):

8.1.1.1 AT&T-SOUTHEAST

8.1.1.1.1 Local Intermediary Charge (LIC) - charge for Transit Service on a per MOU basis

[Draft ICA with each Party's Proposed Language(06,10.2010)]

AT&T-SOUTHEAST proposed language: bold font

Cricket proposed language: double underline
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